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ISSUE and LISTING of 
 

4.75% Fixed Interest Rate Subordinated Tier-2 USD 50 Million Bonds Maturing in 

2025 with a Green Shoe Option of 100%, with a maximum of USD 100 Million at a 

price of USD 1,000 per bond 

And 
 

5.75% Fixed Interest Rate Subordinated Tier-2 MUR 2 Billion Bonds Maturing in 2028 

with a Green Shoe Option of 75%, with a maximum of MUR 3.5 Billion at a price of 

MUR 10,000 per bond 

By 
 

SBM Holdings Ltd 

A public company limited by shares incorporated on 18 November 2010 in the Republic of 

Mauritius, bearing business registration number C099120 and having its registered office at 

1, Queen Elizabeth Street, Port Louis, Mauritius. 
 

This Prospectus, also deemed to be the Listing Particulars (“Listing Particulars”), is issued 

as per the Securities Act 2005 and Securities (Public Offer) Rules 2007 and rules and regulations 

made thereunder, in relation to a listing by way of an offer for subscription on the Official Market of 

the Stock Exchange of Mauritius Ltd (“SEM”). 
 

This Prospectus relates to the issue of 200,000 Bonds representing a Notional Amount of MUR 

2 billion (the “Class A2 Series Bond Issue”) and the issue of 50,000 Bonds representing a 

Notional Amount of USD 50 million (the “Class B2 Series Bond Issue). 
 

The Listing Executive Committee of the SEM has granted its approval on 28 May 2018 for the 

listing of the above bonds (together with the green shoe options) on the Official Market of the 

SEM. 
 

The date of this Prospectus is 15 May 2018, which is the date on which the Prospectus was 

provisionally registered with the Financial Services Commission.  
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A.1 IMPORTANT NOTICE 

 This Prospectus provides information to the general public pertaining to the Bonds to 

be issued by SBM Holdings Ltd (“SBM Group” or the “Issuer”)  and includes 

information given in compliance with Chapter 9 part B of the SEM Listing Rules with 

regard to the issue and listing of 200,000 (two hundred thousand) Bonds at a principal 

amount and Issue Price of MUR 10,000 each and 50,000 (fifty thousand) Bonds at a 

principal amount and Issue Price of USD 1,000 each (the Principal Amount) by 

SBM Group and to be admitted on the Official Market of the SEM by way of an offer 

for subscription. 

 A listing has not been sought for these Bonds on any other stock exchange. 

 On the First date of Listing and Trading of the bonds, scheduled for 09 July 2018, a 

minimum of 100 Class A2 Series Bonds and 100 Class B2 Series Bonds (or such 

higher number as the Board may at its sole discretion determine) will be offered for 

sale by the Issuer at the nominal price of MUR 10,000 per bond and USD 1,000 per 

bond, respectively. 

 Minimum Total Subscription Amount: For the issue to be successful, a minimum of 

60% of the amount issued per Bond series (as those terms are defined in the 

Terms and Conditions) must be raised. 

 In case the Minimum Total Subscription Amount is not reached, the issue and listing of 

the bonds will not proceed, and the amounts subscribed will be returned to the 

Subscribers within 5 days from the Closing Date. 

 Oversubscription: In the event of an oversubscription of any Series issued, additional 

Bonds may be allotted, at the sole discretion of the Issuer, up to a maximum 

75% of the issue amount for Class A2 Series Bonds and up to a maximum 100% of 

the issue amount of Class B2 Series Bonds (as defined in the Terms and 

Conditions), and subject to the approval of the SEM being obtained to list the 

additional Bonds (where applicable).The supplementary proceeds will be utilised for 

the same purposes stated in this Prospectus. 

 A copy of this Prospectus under the Securities Act 2005 and Securities (Public Offer) 

Rules 2007, deemed to be a Listing Particulars for the purpose of listing on the Official 

List of the SEM, has been filed and registered with the Financial Services Commission 

(“FSC” or the “Commission”). The Prospectus has been prepared in accordance with 

the rules and regulations of the Republic of Mauritius laws, regulations and investment 

environment as at 31 March 2018. It should be noted that the FSC takes no 

responsibility for the contents of the Prospectus and shall not be liable to any action in 

damages suffered as a result of any Prospectus registered by the FSC. 

 This Prospectus does not constitute an offer to sell, or a solicitation of  an offer to buy, 

any securities, or the solicitation of a proxy, by anyone in any jurisdiction in which such 

offer or solicitation is not authorized or in which the person making such offer or 

solicitation is not qualified to do so or to anyone to whom it is unlawful to make such 



Page 4 of 86 
 

solicitation. It has been prepared solely for the purpose of listing the Subordinated 

Tier 2 Bonds on the SEM. 

 The ordinary shares of the Issuer and SBM Holdings Ltd - Class A1 Series Bond 

(MUR) and SBM Holdings Ltd - Class B1 Series Bond - (USD) are listed on the 

SEM. 

 As at the date of this Prospectus, the bonds have not been rated by any rating 

agency. However, the Issuer may at any time obtain a rating from a rating agency 

for any issue of Bonds issued in the future. A security rating is not a 

recommendation to buy, sell or hold securities and may be subject to suspension, 

reduction or withdrawal at any time by the assigning rating agency. 

 The attention of readers is drawn to Part A.4: Summary of Glossary of Terms and 

abbreviations, which contains a summary definition of all key terms used in this 

Prospectus. 

 This document is not to be redistributed, reproduced, or used, in whole or in part, for 

any other purpose. 

 The sale or transfers of Bonds, when listed, are freely transferable, subject to the 

following provisions: 

1. the Listing Rules of the SEM; 
 

2. the Securities (Central Depository, Clearing and Settlement) Act 1996, CDS 

Rules and Procedures if Bonds are held in the Central Depository System; 

3. the Stock Exchange (Conduct of Trading Operations) Rules 2001 and 

Automated Trading System Schedule of Procedures; 

4. the provisions of the Prospectus; and/or 
 

5. the provisions of the Agency Agreement (as defined in the Terms and 

Conditions). 

 There are currently no other restrictions on the sale or transfer of Bonds under 

Mauritian law. 

 Applications for participation may be processed through the Agent, SBM Fund Services 

Ltd. 

 This Prospectus may not be distributed in any country where such distribution or 

disposal requires additional Prospectus, registration or additional measures or is 

contrary to the rules and regulations in such country. Persons in whose possession this 

Prospectus comes or persons who acquire the Bonds are therefore required to inform 

themselves about, and to observe, such restrictions. The Bonds have not been and 

will not be registered under the U.S. Securities Act of 1933, as amended, and may be 

subject to U.S. tax law requirements. The Bonds may not be offered, sold or delivered 

within the United States of America or to, or for the account or benefit of, U.S. persons. 
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 The Prospectus will be available on the Issuer’s website (www.sbmgroup.mu). 

 Unless otherwise expressly stated, no information contained in this Prospectus has 

been audited or reviewed by the auditors. Certain financial information in this 

Prospectus has been rounded off and, as a result, the numerical figures shown as 

totals in this Prospectus may vary slightly from the exact arithmetic aggregation of 

the figures that precede them. Unless otherwise specified or unless the context 

otherwise requires, “MUR” refers to the Mauritian Rupees and “USD” means United 

States of America Dollars. 

 This document contains projections and other forward-looking statements. These 

projections and statements reflect SBM Group’s current views with respect to future 

events and financial performance. No assurances can be given, however, that 

these events will occur or that these projections will be achieved, and actual results 

could differ materially from those projected as a result of certain factors. Past 

performance is not necessarily indicative of future results. Assumptions, opinions 

and estimates constitute SBM Group’s judgement as of the date of this material and 

are subject to change without notice. Any opinion expressed herein are given in 

good faith, are subject to change without any prior notice and are only correct as of 

the stated date of their issue. Neither SBM Group nor its affiliates are responsible 

for any errors or omissions or for results obtained from the use of this information. 

 This document does not take into account any particular investment objectives, 

financial situations or needs and is not intended as a recommendation of particular 

securities, financial instruments, or strategies. Further, actual events and financial 

outcomes may differ significantly from what is described in such statements as a 

result of the materialization of risks and other factors affecting the SBM Group’s 

operations. Such factors of a significant nature are mentioned in Part G: “Risk 

Factors”. The Prospectus shall be read together with all documents which have 

been incorporated by reference and possible supplements to the Prospectus. 

 The Prospectus and all documents incorporated by reference are governed by the 

Mauritian law. Disputes concerning, or related to, the contents of this Prospectus 

and all documents incorporated by reference shall be subject to the exclusive 

jurisdiction of the Supreme Court of Mauritius. 

 For a full appreciation of this Prospectus, it should be read in its entirety. If you 

have any doubt as to the action you should take, please consult your banker, 

stockbroker, legal advisor, accountant or other professional advisor immediately. 

http://www.sbmgroup.mu/
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CAUTION 

 Neither the Listing Executive Committee (“LEC”), nor the SEM nor the FSC 

assumes any responsibility for the contents of this document. The LEC, the SEM and 

the FSC make no representation as to the accuracy or completeness of any of the 

statements made or opinions expressed in this document and expressly disclaim any 

liability whatsoever for any loss arising from or in reliance upon the whole or any part 

thereof. 

 Investing in the Bonds involves a certain degree of risk. Prospective investors 

should carefully consider the matters set out under the heading ‘Risk Factors’. 

 Investors are advised to obtain independent tax or other advice in relation to  any 

purchase, dealings or disposal of Bonds and in respect of all payments (including 

all principal, interest and other amounts (if any)) payable under or in respect of the 

Bonds. 

 This document does not purport to be all-inclusive or to contain all the information 

that a prospective investor may desire in evaluating the Issuer. Each investor 

contemplating purchasing any Bonds should make his own independent investigation 

and appraisal of the financial condition and affairs, and of the creditworthiness of, the 

Issuer, and the terms of the offering, including the merits and risks involved in making 

an investment decision with respect to the Bonds. The investment activities of 

some investors may be subject to investment laws and regulations, or review or 

regulation by certain authorities. Investors are advised to consult their investment 

adviser, investment dealer, tax adviser or legal advisers to ensure compliance with 

their investment policy and before making any investment decision in relation to the 

Bonds. 

 

A.2 RESPONSIBILITY STATEMENT 

 The board of directors of the Issuer is responsible for the information given in this 

Prospectus only under the conditions and to the extent set forth in Mauritian law. 

 This Prospectus includes particulars given in compliance with the Stock Exchange of 

Mauritius Ltd Rules governing the Official Listing of Securities for the purpose of giving 

information with regard to the issuer. The directors, whose names appear under Part E 

of this document, accept responsibility for the contents of the Prospectus and that, to 

the best of their knowledge and belief, and after making reasonable enquiries, the 

information contained in the Prospectus is in accordance with the facts and that the 

Prospectus makes no omission likely to affect the import of such information. 

 The board of directors confirms: 

 

 To the best of its knowledge that the SBM Group has sufficient working funds for 

its requirements for at least the next twelve months. 

 

 There has been no material adverse change in the financial position of the SBM 
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Group since its audited financial statements for the year ended 31 December 2017. 

 
 There have been no legal or arbitration proceedings in the last twelve months 

which have had any significant effect on the SBM Group’s financial position. 

 

 Neither the directors nor the chief executive of the Issuer and their associates have 

any significant interest in the equity of the Issuer. 

 

 That this Issue and the Terms and Conditions, as described in the Prospectus, have 

been approved. 

 The Issuer is responsible for the information given in this Prospectus. The Issuer 

confirms that, having taken all reasonable care to ensure that such is the case, 

the information contained in this Prospectus is, to the best of the Issuer’s 

knowledge, in accordance with the facts and contains no omissions likely to affect its 

import. Any information in this Prospectus and in the documents incorporated by 

reference, which derive from third parties has, as far as the Issuer is aware, and can 

be judged on the basis of other information made public by that third party, been 

correctly represented and no information has been omitted which may serve to render 

the information misleading or incorrect. 

 This Prospectus has been made on a reasonable basis and in good faith. It is 

assumed that the readers are sophisticated, can understand the limits of a projection 

and if they are not able to appreciate its limits, that they will in any event, seek 

professional advice. 

 
 

Approved on …………………………… 

 
SBM Holdings Ltd 

The Board of Directors 

 
 
 
 

Signed on behalf of the Board by Mr. …………………………… 
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Part A: DISCLOSURES AND SUMMARY 

A.1 IMPORTANT NOTICE 

A.2 RESPONSIBILITY STATEMENT 

A.3 DOCUMENTS INCORPORATED BY REFERENCE 

The following documents shall be deemed to be incorporated in and to form part of, this 

Prospectus (hereinafter the “Documents Incorporated by Reference”): 

 
 all supplements to this Prospectus as may be issued by the Issuer from time to time; 

 
 the Agency Agreement; 

 
 the bondholders’ Representative Agency Agreement; and. 

 
 the audited financial statements of SBM Holdings Ltd for the last three financial years. 

Following publication of this Prospectus, a supplement may be prepared by the Issuer. 

Statements contained in any such supplement (or contained in any document incorporated by 

reference therein) shall, to the extent applicable (whether expressly by implication or otherwise), 

be deemed to modify or supersede statements contained in this Prospectus or in a document 

which is incorporated by reference in this Prospectus. Any statement so modified or superseded 

shall not, except as so modified or superseded and approved by the SEM, constitute a part of this 

Prospectus. 

Prospective Investors shall be deemed to have taken notice of all information contained in the 

Documents Incorporated by Reference in this Prospectus, as if all such information were included 

in this Prospectus. Prospective Investors who have not previously reviewed such information 

should do so in connection with their application for purchase of the Bonds. 
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A.4 GLOSSARY OF TERMS AND ABBREVIATIONS 

Where any term is defined within the context of any particular paragraph or section in this 

Prospectus, the term so defined, shall bear the meaning ascribed to it for all purposes in this 

Prospectus, unless the context otherwise requires. Expressions defined in this Prospectus shall 

bear the same meanings in supplements to this Prospectus which do not themselves contain their 

own definitions. 

Any reference in this Prospectus to any statute, regulation or other legislation shall be a reference 

to that statute, regulation or other legislation at the date of this Prospectus, as amended or 

substituted from time to time. 

All references in this document to ‘MUR’, ‘Rupee’, ‘Mauritius Rupee’ and ‘Rs’ refer to the currency 

of the Republic of Mauritius. 

In this Prospectus, unless inconsistent with the context, the following expressions shall have the 

following meanings: 

 

Admission 
This refers to the listing of the Bonds on the SEM after approvals obtained 
from the Regulatory Authorities 

Agency 
Agreement 

An agreement between the Issuer and the Agent setting out the rights and 
obligations of the parties thereunder as may be further supplemented 
and/or amended and/or restated from time to time 

Agent 
The party acting on behalf of the Issuer which in this case will be SBM 
Fund Services Ltd., acting as registrar, calculation, paying and transfer 
agent under the Agency Agreement 

Aggregate 
Principal 
Amount 

The total Principal Amount raised pursuant to the Issue contemplated 
hereunder 

Allotment 
This refers to allotment of Bonds to successful applicants, which will be 
notified on the date the said allotment is being made by means of an 
allotment letter to be sent by email and/or courier 

Applicable 
Procedures 

The rules, guidelines and operating procedures of the SEM and/or CDS, 
as the case may be 

Application 
Form 

The application form for subscription of the Bonds which will be available 
upon collection of the Prospectus 

Bank/SBM Bank SBM Bank (Mauritius) Ltd 

Banking Day 
Means a day (other than a Saturday or Sunday or public holiday) on which 
banks are open for general business in the Republic of Mauritius 

Basel III 
BOM Guideline on Scope of Application of Basel III and Eligible Capital 
Dated June 2014 

Bn Billions 
Board The Board of Directors of SBM Holdings Ltd 
BOM Bank of Mauritius 

Bond 
Means a Subordinated Tier 2 debt instrument of the type set forth in the 
Securities Act 2005 and issued by SBM Holdings Ltd under the Terms and 
Conditions set in Part A, C and D of this Prospectus 

Bondholders 
Means a person registered with the CDS as holder or otherwise entitled to 
receive payment in respect of a Bond 

Bondholders’ 
Representative 

A duly authorised Agent to act on behalf of Bondholders which will be 
appointed by the Issuer and having the rights and duties set forth in the 
Bondholders’ Representative Agency Agreement 

Bondholders’ 
Representative 
Agency 

The Bondholders’ Representative Agency Agreement entered into 
between the Issuer and the Bondholders’ Representative appointing the 
Bondholders’ Representative with the aim of providing for the protection 
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Agreement and enforcement of the rights and entitlements of Bondholders 
CAR Means Capital Adequacy Ratio 
CD Ratio Means Credit to Deposit ratio 
CDS The Central Depository & Settlement Co. Ltd 

Commencement 
of Trading 

Means the first trading day of the Bonds on the Official Market of the Stock 
Exchange. Trading will start on or about 09 July 2018 for Class A2 Series 
Bond and Class B2 Series Bond. 

Companies Act 
The Companies Act 2001 of the Republic of Mauritius, as amended from 
time to time 

Constitution 
Means the constitution of SBM Holdings Ltd as amended from time to 
time 

Coupon Means interest paid on the Principal Amount 

Currency 
Denomination 

Means the currency of the Bonds: The Class A2 Series bond issue will be 
denominated in Mauritian Rupees currency and the Class B2 Series bond 
issue in United States of America Dollar currency 

Day Count 
Fraction 

The actual number of days in the relevant Interest Period divided by 360 
days 

Directors The Directors of SBM Holdings Ltd 

Eligible Capital 
BOM Guideline on Scope of Application of Basel III & Eligible Capital dated 
June 2014 

Event of Default 
Means the  events of the default set out in  the Terms and Conditions 
Section C.11 of this Prospectus 

Fixed Interest 
Rate 

Means Fixed rate of 5.75% per annum payable half yearly for Class A2 
Series Bond and Fixed rate of 4.75% per annum payable half yearly for 
Class B2 Series Bond 

FSC Financial Services Commission 

Green Shoe 
Option 

An option for the Group to retain a maximum of 75% over and above the 
issue amount in the event of oversubscription (maximum MUR 3.5 billion) 
for the Class A2 Series Bond and an option for the Group to retain a 
maximum of 100% over and above the issue amount in the event of 
oversubscription. (maximum USD 100 million) for the Class B2 Series Bond 

Group Means SBM Holdings Ltd and all Subsidiaries and affiliates 

Interest 
Payment Dates 

For Class A2 Series Bond – 28 June and 28 December of each year and 
the first interest payment will be made on 28 December 2018. 
For Class B2 Series Bond – 28 June and 28 December of each year and 
the first interest payment will be made on 28 December 2018 

Issue Price 
In relation to a bond, one hundred percent (100%) of the Principal Amount 
being MUR 10,000 per bond for Class A2 Series Bond; and USD 1,000 per 
Bond for Class B2 Series Bond 

Issuer SBM Holdings Ltd 
LEC Listing Executive Committee 
Listing Admission of the Bond on the Stock Exchange of Mauritius 
M Millions 
Market Price The listed price of any securities traded on the SEM or any other exchange 

Maturity Date 
Class A2 Series Bond: 28 June 2028 
Class B2 Series Bond: 28 June 2025 

Minimum 
Subscription 

MUR 50,000 for Class A2 Series Bond 
USD 5,000 for Class B2 Series Bond 

Minimum Total 
Subscription 
Amount 

Means at least 60% of the Notional Amount of the Bonds 

Notes Means Bonds as described in the Terms and Conditions 
Notional 
Amount 

Means the total amount to be raised that is MUR 2Bn for Class A2 Series 
Bond and USD 50M for Class B2 Series Bond. 

Payment Date 
The date on which the Issuer receives the full amount of the subscription 
proceeds in cleared funds. 

Principal 
Payment 

The nominal amount to be paid on maturity of each Bond specified in an 
allotment letter. 
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Prospective 
Investor 

An investor provided with this Prospectus and Documents Incorporated by 
Reference and considering an investment in the Bonds 

Public Market 
Trading 

The trading of the Bonds on the Official Market 

Regulated 
Market 

The Stock Exchange of Mauritius Ltd 

Repo Rate The Key Repo rate as set out by the BOM 
RWA Risk Weighted Assets 
Savings Rate The current applicable SBM Bank’s Savings Rate 
SBM Group The Issuer SBM Holdings Ltd 
SEM The Stock Exchange of Mauritius Ltd 

SEMDEX 
SEMDEX is an index which tracks the price evolution of all rupee-
denominated companies listed on the Official Market which meets the 
SEM’s free-float requirements 

Special 
Resolution 

In relation to Bondholders, a resolution passed at a properly constituted 
meeting of such Bondholders duly convened and held in accordance with 
the provisions of the Bondholders’ Representative Agency Agreement (i) 
upon a show of hands, by a majority of not less than seventy five percent 
(75%) of the voting rights attached to the Bonds voted by Bondholders 
present in person or by proxy or (ii) if a poll is duly demanded, by a majority 
of not less than seventy five percent (75%) of the votes cast at such poll by 
the Bondholders present in person or by proxy 

Subordinated 
Bonds 

The instrument represents unsecured obligations of the Issuer ranking 
below present outstanding, unsubordinated and unsecured obligations to 
claims in assets or earnings. The debt will accordingly rank: 

 

 junior as regard to any present or future claims or any secured or 
privileged creditor and other unsubordinated creditors of the Issuer; 

 pari passu with any Parity Securities; 

 pari passu without any preference among themselves; and 

 senior to holders of all classes of share capital of SBMH. 

 
It also represents, prior to any conversion to Common Equity Tier 1 Capital, 
the most subordinated claim in liquidation of the issuer after Common 
Equity Tier 1 capital instruments and Additional Tier 1 capital instruments 

Taxation As mentioned in the Terms and Conditions Part C.10 
Terms and 
Conditions 

Refer to Part C 

Tick Size 
Refers to the minimum yield variation set by the SEM, as set out in the 
SEM’s trading procedures 

Tier 1 
Has the meaning ascribed to it in the Bank of Mauritius Guideline on Scope 
of Application of Basel III and Eligible Capital 

Tier 2 
Has the meaning ascribed to it in the Bank of Mauritius Guideline on Scope 
of Application of Basel III and Eligible Capital 

Trading Buying and selling of Securities on the Official Market 

Trigger Event 

The trigger event shall be the earlier of: 
(a) a decision that a write-off, without which the Issuer would become 
non-viable, is necessary, as determined by the BOM; and 
(b) the decision to make a public sector injection of capital, or 
equivalent support, without which the Issuer would have become non-
viable, as determined by the BOM 

U.S. Person 

a) any natural person resident in the United States, including any U.S. 
resident who is temporarily outside the United States; 
b) any corporation, partnership, limited liability company or other entity 
organised or incorporated under the laws of the United States; 
c) any estate of which any executor or administrator is a U.S. Person; 
d) any trust of which any trustee is a U.S. Person; 
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e) any agency or branch of a foreign entity located in the United States; 
f) any non-discretionary account or similar account (other than an estate or 
trust) held by a dealer or other fiduciary for the benefit or account of a U.S. 
Person; 
g) any discretionary account or similar account (other than an estate or 
trust) held by a dealer or other fiduciary organised, incorporated, or (if an 
individual) resident, in the United States; and 
h) any corporation, partnership, limited liability company or other entity if (1) 
organised or incorporated under the laws of any non-U.S. jurisdiction and 
(2) formed by a U.S. Person principally for the purpose of investing in 
securities not registered under the U.S. Securities Act, unless it is organised 
or incorporated, and owned, by accredited investors (as defined in Rule 
501(a) promulgated under the U.S. Securities Act) which are not natural 
persons, estates or trusts. 
 
Notwithstanding the foregoing, the following persons do not constitute “U.S. 
Person” for purposes of this Prospectus: 

a) any discretionary account or similar account (other than an estate or 
trust) held for the benefit or account of a non-U.S. Person by a 
dealer or other professional fiduciary organised, incorporated, or (if 
an individual) resident, in the United States; 

b) any estate of which any professional fiduciary acting as executor or 
administrator is a U.S. Person if (i) an executor or administrator of 
the estate which is not a U.S. Person has sole or shared investment 
discretion with respect to the assets of the estate and (ii) the estate 
is governed by non-U.S. law; 

c) any trust of which any professional fiduciary acting as trustee is a 
U.S. Person shall not be deemed a U.S. Person if a trustee who is 
not a U.S. Person has sole or shared investment discretion with 
respect to the trust assets, and no beneficiary of the trust (and no 
settlor if the trust is revocable) is a U.S. Person; 

d) an employee benefit plan established and administered in 
accordance with the laws of a country other than the United States 
and customary practices and documentation of such country; 

e) any agency or branch of a U.S. Person located outside the United 
States if (i) the agency or branch operates for valid business 
reasons and (ii) the agency or branch is engaged in the business of 
insurance or banking and is subject to substantive insurance or 
banking regulation, respectively, in the jurisdiction where located; 
and 

f) the International Monetary Fund, the International Bank for 
Reconstruction and Development, the Inter-American Development 
Bank, the Asian Development Bank, the African Development Bank, 
the United Nations, and their agencies, affiliates and pension plans, 
and any other similar international organisations, their agencies, 
affiliates and pension plans 
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A.5 SUMMARY OF THE BONDS ISSUE 

 

  Class A2 Series Class B2 Series 

1. Parties 
Issuer SBM Holdings Ltd 
Lead Arranger SBM Mauritius Asset Managers Ltd 
Sponsoring Broker SBM Securities Ltd 
Registry, Calculation, Transfer 
and Paying Agent 

SBM Fund Services Ltd 

Bondholders’ Representative Prime Partners Ltd 

2. Issue 

Instrument 

Class A2 Series Bond of  
MUR 2 billion fixed interest rate 

subordinated Tier-2 Bonds 
maturing 2028 

Class B2 Series Bond of  
USD 50 million fixed interest rate 

subordinated Tier-2 Bonds 
maturing 2025 

Offer Mode 
Public offer in accordance with the Securities Act 2005 and the Securities 

(Public Offers) Rules 2007 

Country of Incorporation Republic of Mauritius 

Currency 
Mauritian Rupees  

(“MUR”) 
United States of America Dollars 

(“USD”) 

Purpose Business expansion in Mauritius and overseas 

3. Bond Description 

Issue Amount 

MUR 2 billion, together with an 
option for the Issuer to retain a 

maximum of 75% over and above 
the issue amount in the event of 

oversubscription 
(Maximum MUR 3.5 billion) 

USD 50 million, together with an 
option for the Issuer to retain a 

maximum of 100% over and 
above the issue amount in the 

event of oversubscription 
(Maximum USD 100 million) 

Status of Bonds Subordinated Tier-2 

Principal Amount Per Bond MUR 10,000 USD 1,000 

Minimum Subscription Amount MUR 50,000 USD 5,000 

Issue Price 100% of the subscription amount paid at the time of application 

Redemption Amount 100% of the Principal amount 

Maturity Date of Bonds 10 years from Issue Date 7 years from Issue Date 

Form of the Bonds 

The Bonds will be issued in inscribed form. No certificates will be issued. 
Legal ownership of the Bonds will, upon listing on the Official Market of the 
SEM, be reflected in book entries recorded by the CDS and such records 
shall constitute the definitive evidence of the title of the Bondholder to the 

number of Bonds shown in his CDS Account 

Status of the Bonds 

The instrument represents unsecured obligations of the Issuer ranking 
below present outstanding, unsubordinated and unsecured obligations to 

claims in assets or earnings. The debt will accordingly rank: 
1. Junior as regard to any present or future claims or any secured or 

privileged creditor and other unsubordinated creditors of the Issuer; 

2. Pari-passu with any Parity Securities; 

3. Pari-passu without any preference among themselves; and 

4. Senior to holders of all classes of the share capital of the Issuer. 

Early Redemption 
Neither the Issuer nor the Bondholders can redeem the Bonds prior to the 

Maturity Date 

4. Coupon Payment 

Fixed Interest Rate Fixed Coupon Rate of 5.75% Fixed Coupon Rate of 4.75% 

Interest Payment Frequency Half Yearly 

Interest Payment Date 
On 28 June and 26 December in each year commencing on 28 December 

2018 

Interest  

Commencement Date 

28 June 18 

Subscriptions monies will be 
credited into a Subscription Account 

28 June 18 

Subscriptions monies will be 
credited into a Subscription 
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  Class A2 Series Class B2 Series 
at SBM Bank (Mauritius) Ltd (“SBM 
Bank”).  Interest will be paid at SBM 

Bank prevailing Savings Rate 

Account at SBM Bank (Mauritius) 
Ltd (“SBM Bank”). Interest will be 

paid at 0.25% per annum 

Day Count Basis Actual / 30/360 

5. Key Dates 

Offer Open Date/Time 
29 May 2018 at 9.30a.m at all SBM Bank Branches in Mauritius, 

Rodrigues and our appointed agents 

Offer End Date/Time 
Up to 25 June 2018 at 4.30 p.m. and may close earlier if oversubscribed 

but not before 1st June 2018 

Allotment Date 28 June 18 

Issue Date 28 June 18 

Listing Date 09 July 18 

First Date of Trading 09 July 18 

6. Other Information 

Taxation (Current) 
Maximum of 15% for institutional investors 

Exemption for individual investors 

Listing On the Official Market of SEM 

Risks 
Refer to Part G of the Prospectus. Investors are encouraged to seek 

advice from independent professionals 

Governing Laws and 
Legislations 

Laws of the Republic of Mauritius 
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Part B: DESCRIPTION OF THE ISSUER 

B.1 INTRODUCTION 

Established in 1973, SBM Group is a leading financial institution in the Republic of Mauritius 

with a domestic market share of 23% for total advances (excl. Global Business) and 21% for 

total deposits as at 31 December 2017.  

SBM Group is also one of the largest listed companies on the Stock Exchange of Mauritius, 

with a market capitalization of MUR 23.8 billion as at 30 March 2018 and total assets 

amounting to MUR 194 billion as at 31 December 2017. 

SBM Group is a non-operating financial investments holding company and based on its 

Constitution: 

 

i. The Company shall invest not less than 90% (Ninety percent) of the capital and reserves 

and borrowings of the Company in the banking investments. This requirement shall be 

reduced to 80% (Eighty percent) by 30 June 2017 and further reduced to 70% (Seventy 

percent) by 30 June 2018. 

 

ii. The Company is authorized to raise or borrow money which shall be used in accordance 

with (i) above. The Company is authorized to invest only in the segmental conduits which 

have been specially set up for this purpose, which shall thereafter be routed into the 

operating companies through conduits which have been specially set up for this purpose. 

Notwithstanding the above, the Company shall be allowed to maintain investments which 

have been made by the Company in SICOM and Mauritius Telecom prior to the 

reorganization of the Group. 

 

iii. Subject to the above (i) and (ii), the Company shall have full capacity to acquire and hold 

either by itself or its subsidiaries any share, debenture, bond, security or any interest in 

any Company in Mauritius and/or outside Mauritius, to do any act, or enter into any 

transaction which shall be within the ambit of the objectives of a financial investments 

holding company and in accordance under the Companies Act. 

 

iv. The Company also has the power to do all such things which are incidental to or the 

conduct, promotion or attainment of the objects of the Company. 

SBM Group aims to provide sustained and superior returns to investors through continuous 

value creation, both in terms of share price appreciation and a constant flow of dividends. Since 

its listing in September 1995 to March 2018, SBM Group’s share price has increased by an 

annualized rate of 22.6%. Over the last year, SBM Group’s share price increased from  

MUR 6.64 as at 31 December 2016 to MUR 7.50 as at 31 December 2017. The price rose 

further to MUR 7.68 as at end of March 2018. The dividend per share for 2017 stood at  

MUR 0.40. 

SBM Group is present in Mauritius, Madagascar, and India and, most recently, Kenya. It also 

serves a growing number of non-presence markets mostly in Africa, Asia and Europe. SBM 

Group is building its strategic focus of being a strong regional player and consolidating its 

strength to stimulate growth in Mauritius, India and East Africa. 

SBM Group acts as a one-stop-shop for banking and non-banking financial services, covering a 
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wide range of deposit, payments, financing, investment advisory and ancillary solutions. The 

main customer segments are retail, SME, domestic corporates, cross-border corporates, 

financial institutions and high net worth individuals. The customer base is fairly diversified and 

serviced through multi-channel capabilities including branches, Automated Teller Machines, 

Point of Sale terminals, e-commerce gateways, internet and mobile banking solutions, among 

others. An increasing number of transactions are being seamlessly processed on digital 

channels for both ease of access (anytime and anywhere) and cost optimisation. SBM Group 

also operates a non-financial cluster for non-financial equity investments. 

Based on SBM Group’s good financial performance and its strategic initiatives, it has earned 

multiple awards. In 2017, SBM Bank was awarded “Best Retail Bank - Mauritius” by the Banker 

Africa and “Best e-Commerce Bank - Mauritius” by Global Banking and Finance Review. SBM 

Securities Ltd was awarded the “Best Stockbroker - Indian Ocean 2017” by Capital Finance 

International (“CFI”). In 2016, SBM Bank was awarded the “Best Innovation in Retail Banking - 

Mauritius” and “Private Bank of the Year - Mauritius” awards by the International Banker 

Banking Awards 2016. The Banker also recognized SBM Bank as “Bank of the Year - 

Mauritius” in 2013 and 2014. For its part, Euro money designated SBM Bank as the “Best Bank 

in Mauritius” in 2013. SBM Bank ranks among the Top 1,000 World Banks 2017 according to 

The Banker, a publication of the FT Group. Moody’s Investors Service has assigned 

Baa3/Prime-3 deposit ratings to SBM Bank (Mauritius) Ltd, the main income generator for SBM 

Group. 
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B.2 GROUP STRUCTURE 
 

 
 

 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 
 
 
 
 
 
 
 
 

Note: 
 

SBM (Bank) Holdings Ltd holds: 
 99.99% share in SBM Bank (India) Limited 
 99.90% share in SBM Bank (Seychelles) Limited (0.10% held by SBM Holdings Ltd) 
 99.99% share in Banque SBM Madagascar SA 

 

SBM Africa Holdings Ltd holds: 
 99.80% share in SBM Bank (Kenya) Limited 

 

Other shareholders of Banque SBM Madagascar SA are: 
 SBM Securities Ltd, SBM Fund Services Ltd and SBM Mauritius Asset Managers Ltd hold 1 share 

each (total of 0.01%)  
 

Other shareholders of SBM Bank (Kenya) Limited are: 
 SBM Overseas One Ltd, SBM Overseas Two Ltd, SBM Overseas Three Ltd and SBM Overseas Four 

Ltd hold 1 share each (total of 0.2%)  
 

In process of winding-up: 
 SBM Madagascar Ltd (Banking Cluster) 
 SBM Capital Management Ltd (Non-Banking Financial Cluster) 
 SBM Custody Services Ltd 

 

Representative office and in process of closing: 
 SBM Bank Rep. Office, Yangon, Myanmar 

 

SBM Bank (India) Limited 
 The amalgamation is in progress. SBM Bank (India) Limited received the final banking license on 06 

December 2017 to commence banking in India through wholly owned subsidiary mode 
 As per Reserve Bank of India, SBM Bank (India) Limited is required to have 7 shareholders 
 SBM (Bank) Holdings Ltd holds the majority of the shares: 499,999,994 (99.99%) 
 *SBM Overseas One Ltd, SBM Overseas Two Ltd, SBM Overseas Three Ltd, SBM Overseas Four Ltd, 

SBM Overseas Five Ltd and SBM Overseas Six Ltd hold 1 share each (total of 0.01%) 
(*These non-operating, Special Purpose Vehicles (“SPVs”) were incorporated in June 2016 in order to satisfy 
regulatory requirements for setting-up banking entities overseas) 
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Restructuring of the SBM Group 

The SBM Group undertook a restructuring under Section 32(A) of the Banking Act in 2014 with 

the aim of separating the banking and non-banking activities following international best 

practices. SBM Holdings Ltd (“SBMH”), until then a subsidiary of SBM Bank (Mauritius) Ltd, 

became the bank investments holding company of the SBM Group on 02 October 2014 

following the transfer of shares from SBM Bank (Mauritius) Ltd to SBMH and an exchange of 

shares by shareholders on a 1:1 ratio basis for SBMH shares. Thus, the existing shareholders of 

SBM Bank (Mauritius) Ltd became the shareholders of SBMH effective on 02 October 2014 with 

the same underlying pool of assets and liabilities.  

SBMH was listed on the Official Market of the Stock Exchange of Mauritius on 03 October 2014. 

SBMH (the “Issuer”) issued two classes of Senior Unsecured Bonds herein referred to as Class 

A1 Series Bonds and Class B1 Series Bonds in 2014. 

The Class A1 Series Bonds are denominated in Mauritian Rupees (“MUR”) and have a principal 

amount of MUR 10,000 per bond. Its issue size was MUR 1 billion with an option to the Issuer, 

in the event of oversubscription, to retain a maximum 50% over and above the issue amount of 

the bonds. The Class A1 Series Bonds were oversubscribed to MUR 1.5 billion in course of the 

offer phase. 

The Class B1 Series Bonds are denominated in United States Dollars (“USD”) and its principal 

amount corresponds to USD 1,000 per bond. Its issue size was targeted at USD 50 million and 

the bonds were oversubscribed to USD 65 million. 

Both Class A1 and B1 Series Bonds constitute senior unsecured debt obligations of the Issuer, 

which are classified as Tier-2 capital. The purpose for the bond issue was to further strengthen 

its CAR and capital base and also increase the number of sources from which SBMH obtains its 

funding to finance its local business growth and overseas expansion. 

The Class A1 and B1 Series Bonds are governed under the following terms. 

 

 Class A1 Series Bonds Class B1 Series Bonds 

Issue Size MUR 1.5 billion USD 65 million 

Coupon Rate (p.a) Repo Rate + 1.35% 6 Months Libor + 175 bps 

Coupon Frequency Half Yearly Half Yearly 

Principal Amount Per Bond MUR 10,000 USD 1,000 

Minimum Subscription MUR  50,000 USD 10,000 

Maturity 10 Years from Issue Date 7 Years from Issue Date 

Issue Date 10 March 2014 30 May 2014 

Status Senior Unsecured Senior Unsecured 

The listed senior subordinated bonds were also transferred along with matching investments 

such as traded bank bonds and gilt securities, on the same day. As a result, the listing of SBM 

Bank (Mauritius) Ltd was withdrawn. 
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B.3 STRATEGY OF SBM GROUP 

SBM Group conducted a reassessment of its strategy in 2015, supported by international 

consultancy firm, McKinsey and Company, with the objective of doubling assets over the five 

years to 2020 while achieving top tier return on equity. The strategy program rests on 15 key 

enabling and growth initiatives across five pillars, namely: consolidation (Initiatives G1, G2, G3, 

G10), diversification (Initiatives G4, G8, G9), regional expansion (Initiatives G6, G7), 

modernization (Initiatives G5, E8) and capacity building (Initiatives E1-E7), illustrated as 

follows. 

 

The implementation of the strategy is so far progressing at a satisfactory pace as highlighted 

below: 

Consolidation 

One of SBM Group’s objectives is to consolidate its existing business, particularly in the areas 

of retail and wholesale banking. In this regard, the product offering has been revamped and 

innovative payments solutions have been introduced on the domestic market. These include 

the launch of MasterCard World Rewards Credit Card, co-branded cards in partnership with the 

national airline company, SBM MOOV (which is the first mobile phone based POS service in 

Mauritius) and SBM’s Mobile Banking App. In addition, client acquisition efforts have been 

stepped up, sales teams have been restructured for better service to customers, SME banking 
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services have been decentralised and complaints management has been enhanced, among 

others. As a result, the domestic banking advances market share is trending upwards, with 

notable progress in the corporate banking segment where advances market share rose from an 

estimated 14% in January 2015 to 20% in December 2017. Moreover, new business lines such 

as microfinance and factoring are already operational. 

Diversification 

In a bid to grow its revenue base, SBM Group has also undertaken to diversify its revenue 

streams, particularly in respect of non-interest income, by growing its non-banking arm. Indeed, 

SBM Group has successfully started to expand its non-banking activities with assets under 

management increasing from MUR 5 billion in 2015 to MUR 8.5 billion in 2017, supported by 

the launch of new investment products, reorganisation of the sales team and enhanced 

synergy with other business entities of SBM Group, among others. Key recent performance 

highlights include the launch of SBM Maharaja Fund, the issue of Masala Bonds and structured 

products such as leveraged notes and capital-protected notes and the successful mobilisation 

of funds in equity and debt capital markets by acting as Lead Arranger for raising some  

USD 165 million by way of depositary receipts for the African Export and Import Bank and  

MUR 1.5 billion by way of a Note Programme for a local corporate. The non-banking arm is 

also aspiring for higher levels of fee income following receipt of an Investment Banking license 

in July 2017. 

Regionalisation 

SBM Group has a two-pronged approach to regional expansion, namely growing its cross-

border banking business and establishing and/or widening physical presence in geographies 

with untapped growth potential for better customer outreach. 

The cross-border banking business has posted remarkable growth with the asset book 

increasing from MUR 6.5 billion in December 2015 to MUR 32 billion in December 2017, 

supported by the recruitment of domain experts, relationship building with regional banks, 

partnering with Pan-African financial institutions which have allowed participation in a larger 

number of financing deals, and greater synergy with overseas operations of SBM Group. 

Progress has also been made in terms of expanding regional presence. In May 2017, SBM 

Group acquired a bank in Kenya and started operations under the name of SBM Bank (Kenya) 

Ltd. In January 2018, the Board of SBMH announced that the Central Bank of Kenya and the 

Kenya Deposit Insurance Corporation have agreed express terms of a binding offer from 

SBMH whereby SBMH, through its subsidiary SBM Bank (Kenya) Ltd will acquire the carved 

out assets and liabilities of Chase Bank (Kenya) Limited (In Receivership), subject to 

satisfactory completion of the proposed transaction as well as regulatory and other approvals. 

The branch network in Madagascar has been expanded for better proximity with customers. 

Preparatory works relating to the conversion of branches into a Wholly Owned Subsidiary in 

India are also progressing satisfactorily. 

Modernisation 

Conscious of the rapid evolution in technology, SBM Group has set-up an Innovation Cell to 

identify and roll out projects around fintech, innovation and digitalization. This will provide 

customers with greater choice, convenience and accessibility. At the same time, it would 

enable the Group to optimize costs through better channel management and workflow 

processes and to generate better customer insights through advanced analytics. 
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Capacity Building 

In order to achieve its strategic objectives, SBM Group has started an exercise of reviewing, 

building and strengthening its workforce and skills, processes, risk management framework, 

and organisation and governance framework. These should enable the execution of strategy on 

a sound foundation. . The workforce has been increased, notably in specific skill areas, and 

measures have been implemented to improve employee engagement. The risk management 

framework is being strengthened to cater for new risk areas, in line with the strategy and risk 

appetite of SBM Group. The organization and governance framework is also under review to 

enable greater accountability and disciplined execution of strategy. 

 

B.4 FINANCIAL HIGHLIGHTS 

Highlights of SBM Group yearly performance as at 31 December 2017 

 SBM Group reported a profit after tax of MUR 2.57 billion for the year ended 31 

December 2017 compared to MUR 2.31 billion for the year ended 31 December 2016, 

representing an increase of 11.52%. The higher profit is mainly driven by notable 

increases in net interest income and in dealings in financial derivatives, partly offset by 

increased expenses and impairment of financial assets. 

 Net interest income went up by MUR 0.38 billion, which is explained by a significant 

increase of MUR 31.50 billion in net loans and advances and a contained rise in interest 

expenses as the growth in deposits arose mainly from low cost savings and current 

accounts. Non-interest income also went up by MUR 0.74 billion on account of an 

increase in income from dealings in foreign currencies and exchange income coupled 

with higher credit-related fees and commissions. 

 The cost to income ratio for 2017 was 44.75%. 

 Earnings per share increased from 89.43 cents for 2016 to 99.73 cents for 2017. 

 SBM Group’s total assets rose by MUR 47.13 billion, representing an increase of 

32.09% to reach MUR 194.02 billion. This increase is mainly due to net loans and 

advances rising by 43.98% as well as growth in liquid assets of MUR 14.15 billion. The 

acquisition in Kenya has also contributed 7.05% of the total assets growth. Deposits 

from non-bank customers and other borrowed funds went up by MUR 35.61 billion and 

MUR 9.20 billion, respectively. Gross impaired advances stood at MUR 4.79 billion. The 

net impaired advances to net advances decreased from 2.64% in 2016 to 1.98% in 

2017. 

 SBM Group’s capital adequacy ratio (“CAR”), Tier-1 capital ratio and common equity 

Tier-1 capital ratio decreased to 19.98%, 15.92% and 15.92%, respectively as at 31 

December 2017 from 25.70%, 19.90% and 19.90%, respectively as at 31 December 

2016, reflecting a more effective use of capital. 
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B.5 OUTLOOK 2018 

Looking ahead, SBM Group is faced with interesting expansion opportunities fitting its growth 

ambitions, particularly in terms of diversification, regionalisation and modernisation. 

 In Kenya, where banking presence has been established, SBM Group is looking at 

inorganic ways in which to expand the distribution network, grow the customer base, 

augment the product offering beyond traditional banking products and use Kenya as a 

gateway to other African countries that showcase opportunities for investment. 

 In India, SBM Group received the final banking license from the Reserve Bank of India 

(“RBI”) in December 2017 and is currently in the process of converting its existing four 

branches into a Wholly Owned Subsidiary (“WOS”) structure. The WOS license, by 

relaxing restrictions on branch expansion, will enable SBM Group to enlarge and 

diversify its funding and asset bases and thereby adopt a more attractive business 

model. 

 Kenya is one of the largest economies of sub-Saharan Africa and a hub for East Africa. 

It has generated business interest from the investor community in Mauritius on the basic 

of a strong and stable economic performance as well as a bright outlook, underpinned 

by a growing consumer market. India is one of the fastest growing major economies in 

the world, with a solid outlook backed by structural reforms and economic 

diversification. 

 Having established presence in India and Kenya, SBM Group has a unique prospect to 

position itself as a strong regional link between Africa and Asia and tap into the growing 

trade, investment and financial flows across these two emerging continents, capitalising 

on the strength of the Mauritius International Financial Centre. 

 Leveraging its multi-geography presence and network of relationships, SBM Group is 

equally set to increase participation in and origination of cross-border deals, in 

collaboration with other partner banks and financial institutions. Besides traditional 

lending, SBM Group aims to make further inroads into trade finance, structured finance 

and project finance. 

 While SBM Group is focused on growing business, both domestic and overseas, it 

plans to do so in a tech-savvy and cost-efficient manner, which will, at the same time, 

be tuned to evolving customer needs and preferences for convenience banking and a 

seamless experience. 
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B.6 NEED FOR FUNDING 

With the current issue, SBM Holdings Ltd intends to raise MUR 2 billion with a possibility to 

retain 75% above MUR 2 billion at a maximum of MUR 3.5 billion and it also intends to raise 

USD 50 million with the possibility to retain 100% above USD 50 million at a maximum of  

USD 100 million. 

The funds raised will be used to support SBM Group’s growth plans in Mauritius and regionally. 

In particular, the following initiatives would require capital from SBM Holdings Ltd: 

 

 Capital injection in SBM Bank (Kenya) Ltd to cater for regulatory requirements with 
respect to increased business volumes, subject to completion of transaction – 
acquisition of carved out assets and liabilities of Chase Bank Limited (In Receivership); 
 

 Capital injection in SBM Bank (India) Ltd to meet the minimum capital requirements 
under a wholly owned subsidiary licence; 

 

 Capital injection in SBM Bank (Mauritius) Ltd to cater for projected growth in advances;  

 

 Potential initiatives to promote growth, organic or inorganic, in our Non-Banking 

Financial Cluster. 

 

B.7 SHARE PRICE EVOLUTION 
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Part C: TERMS AND CONDITIONS OF THE ISSUE 

This Section contains a general and broad description of the Bond Issue. It does not claim to 

be comprehensive or cover all details of the Bonds. Potential investors should therefore 

carefully consider this Prospectus as a whole, including documents incorporated by reference, 

before a decision is made to invest in the Bonds. The general terms and conditions applicable 

for the two classes of Bonds can be found in this section. Concepts and terms defined in 

“Glossary of Terms and Abbreviations” are used with the same meaning in this section unless 

otherwise expressly stipulated. Investors are encouraged to seek independent professional 

advice. 

The Bond Issue is designed to meet one of the key objectives of the Issuer that is to strengthen 

its Tier 2 capital to cater for business expansion and overseas expansion as explained under 

the “Description of the Issuer” part. 

The Bonds which will be listed on the Official Market of SEM will be classified as Subordinated 

Tier 2 capital subject to the Criteria for Inclusion in Tier 2 capital under the Guideline on Scope 

of Application of Basel III and Eligible Capital dated June 2014 issued by BOM. 

C.1 ISSUE 

SBMH is issuing two classes of Bond to the public, which was duly authorised by its Board of 

Directors on the General Terms and Conditions set out herein and being referred to as the 

“Offer”: Class A2 Series Bond is denominated in Mauritian Currency amounting to  

MUR 2.0 billion of a Nominal Amount of MUR 10,000 per bond; and Class B2 Series Bond is 

denominated in United States of America Dollar amounting to USD 50 million of a Nominal 

Amount of USD 1,000 per bond. 

The specific terms and conditions governing the issue are given below: 

 

Key Attributes 

Specific Terms and 
Conditions applicable to 

Class A2 Series Bond 

Specific Terms and 
Conditions applicable to 

Class B2 Series Bond 

Bond Description 

SBMH is issuing Class A2 
Series Bond amounting to  
MUR 2 billion of a nominal 
amount of ten thousand 
Mauritian Rupees  
(MUR 10,000) per Bond; with 
an option to SBM Group to 
retain maximum 75% over and 
above the issue amount in the 
event of oversubscription. 
(Maximum MUR 3.5 billion) 

SBMH is issuing Class B2 
Series Bond amounting to  
USD 50 million of a nominal 
amount of one thousand United 
States of America Dollars  
(USD 1,000) per Bond; with an 
option to SBM Group to retain 
maximum 100% over and above 
the issue amount in the event of 
oversubscription. 
(Maximum USD 100 million) 

Status of the Bond 
Subordinated debt instrument and will be classified as Tier 2 capital 

for SBM Group. The debt instrument is non-convertible 

Fixed Interest Rate Fixed rate of 5.75% per annum Fixed Rate of 4.75% per annum 

Initial Yield 

On the basis of the issue price 
of the Bonds of 100 per cent of 
their nominal amount, the initial 
yield (being the interest 
received from the Bonds 
expressed as a percentage of 

On the basis of the issue price 
of the Bonds of 100 per cent of 
their nominal amount, the initial 
yield (being the interest 
received from the Bonds 
expressed as a percentage of 
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Key Attributes 

Specific Terms and 
Conditions applicable to 

Class A2 Series Bond 

Specific Terms and 
Conditions applicable to 

Class B2 Series Bond 

their nominal amount) of the 
Bonds on the Issue Date is 
5.75% on an annual basis for 
the bond. This initial yield is not 
an indication of future yield 

their nominal amount) of the 
Bonds on the Issue Date is 
4.75% on an annual basis for 
the bond. This initial yield is not 
an indication of future yield 

Interest Payment 
Frequency 

Half yearly 

Interest Payment Date 
On 28 June and 28 December in each year and the first interest 

payment will be made on 28 December 2018 

Minimum Subscription 
Amount 

MUR 50,000 USD 5,000 

Offer Open Date/Time 
29 May 2018 at 9.30 am at all SBM Bank Branches in Mauritius, 

Rodrigues and our appointed agents 

Offer End Date/Time 
Up to 25 June 2018 at 4.30 p.m. and may close earlier if 

oversubscribed but not before 5 June 2018 

Issue Date 28 June 2018 

Interest 
Commencement Date 

28 June 2018 

Interest on 
Subscription  Monies 

Subscriptions monies will be 
credited into a Subscription 
Account at SBM Bank. Interest 
will be paid at SBM Bank 
Savings Rate. The Interest will 
accrue from the date the money 
is credited and sighted in the 
SBM Account till the allotment 
date 

Subscriptions monies will be 
credited into a Subscription 
Account at SBM Bank. Interest 
will be paid at 0.25% per annum. 
The Interest will accrue from the 
date the money is credited and 
sighted in the SBM Account till 
the allotment date 

Allotment Date 28 June 2018 

Listing Date 09 July 2018 

First Date of Trading 09 July 2018 

Maturity Date On 28 June 2028 On 28 June 2025 

Currency 
Denominated in Mauritian 

currency 
Denominated in USD currency 

Risk 
Refer to Part G of this Prospectus. Investors are encouraged to seek 

advice from independent professionals 

 

C.2 FORM OF BONDS 

 The Bonds will be issued in inscribed form. 

 No bearer Bonds or certificates will be issued. 

 The Prospective Investor will be issued with an allotment letter or notice of refusal to 

confirm allotment of the Bonds subscribed for or refusal of the application for the Bonds 

as the case may be. 

 Legal ownership of the Bonds will be reflected in book entries recorded by the CDS 

which shall constitute the definitive evidence of the title of the Bondholder to the number 

of Bonds shown against his name. 

 On transfer of the Bonds, title thereto shall pass upon compliance with the transfer 
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process set forth in Part C.13 below. 

 Accordingly, the Issuer will recognise and treat the registered holder of any Bond as the 

absolute owner thereof (whether or not overdue and notwithstanding any notice of 

ownership or writing thereon or notice of any previous loss or theft thereof) for all 

purposes and shall not be bound to enter any trust in the Register or to take notice of or 

to accede to the execution of any trust (express, implied or constructive) to which any 

Bond may be subject. 

 The Register of Bondholders shall be maintained by the Agent. 

 

C.3 STATUS OF THE BONDS 

 The Bonds represent unsecured obligations of the Issuer ranking below present 

outstanding, unsubordinated and unsecured obligations to claims in assets or earnings.  

 The debt will accordingly rank: 

(a) junior as regard to any present or future claims or any secured or privileged 

creditor and other unsubordinated creditors of the Issuer; 

(b) pari passu with any Parity Securities; 

(c) pari passu without any preference among themselves; and 

(d) senior to holders of all classes of share capital of SBMH. 

 It also represents, prior to any conversion to Common Equity Tier 1 Capital, the most 

subordinated claim in liquidation of the issuer after Common Equity Tier 1 capital 

instruments and Additional Tier 1 capital instruments. 

 To ensure its loss absorbency at the point of non-viability, the BOM as per Basel III, 

may require that the Bonds may either be written-off or converted into common equity 

upon the occurrence of the trigger event. Any compensation paid to the Bondholders as 

a result of the write-off must be paid immediately in the form of ordinary shares.  

 

C.4 GUARANTEES, SECURITIES AND COMMITMENTS 

 The Bonds will be unsecured and no security or guarantee in rem or in personam is 

being granted by the Issuer or any third party. Prospective Investors of the Bonds 

should accordingly be aware that by purchasing the Bonds, they are subject to the 

credit risk of the Issuer, as described in Paragraph “Risk Factors Relating to the 

Issuer”. 

 

C.5 USE OF PROCEEDS 

 The funds will be used to support SBM Group’s growth plan in Mauritius and regionally.  

 In particular, the following initiatives would require capital from the Holdings Company: 

(a) Capital injection in SBM Bank (Kenya) Ltd to cater for regulatory requirements 

with respect to increased business volumes, subject to completion of transaction 

– acquisition of carved out assets and liabilities of Chase Bank Limited (In 

Receivership); 

(b) Capital injection in SBM Bank (India) Ltd to meet the minimum capital 

requirements under a wholly owned subsidiary licence; 
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(c) Capital injection in SBM Bank (Mauritius) Ltd to cater for projected growth in 

advances; and 

(d) Potential initiatives to promote growth, organic or inorganic, in our non-bank 

financial cluster. 

 

C.6 INTEREST 

 Interest Rates 

The Bonds bear interest from, but excluding, the Issue Date up to, and including, 

the Maturity Date as follows: 

(a) Fixed interest rate of 5.75% per annum for Class A2 Bond; and 

(b) Fixed interest rate of 4.75% per annum for Class B2 Bond 

 Interest Payment Dates 

The interest is payable half yearly and is calculated on a 30/360-days basis. Indicative 

Interest Payment Dates are: 

(a) For Class A2 Bond – 28 June and 28 December of each year and the first 

interest payment will be made on 28 December 2018; and 

(b) For Class B2 – 28 June and 28 December of each year and the first interest 

payment will be made on 28 December 2018. 

 Calculation of Interest Amount 

The Agent will calculate the Interest Amount as follows: 

(Interest Rate) X (Principal Amount) X (Day Count Fraction), rounded to the nearest cent.  

The implied yield on the Bonds is equivalent to the weighted average Interest Rate 

applicable over the Interest Period. 

 Agent’s decision to be final 

All communications, opinions, determinations, calculations, quotations and decisions 

given, expressed, made or obtained for the purposes of the provisions of this Condition 

by the Agent shall, in the absence of willful deceit, bad faith, manifest error or any 

dispute, be binding on the Issuer, the Agent, the Bondholders’ Representative and 

all Bondholders, and the Agent shall incur no liability in connection with the exercise or 

non-exercise by it of its powers, duties and discretions pursuant to such provisions. 

 Accrual of Interest 

Each Bond will cease to bear interest (if any) from the Maturity Date unless, upon 

due presentation thereof, payment of principal is improperly withheld or refused. In such 

event, interest will continue to accrue at the Fixed Interest Rate until the date on which 

all amounts due in respect of such Bond have been paid. 

 Following Business Day Convention 

If any date referred to in the Prospectus or these Terms and Conditions would 

otherwise fall on a day that is not a Business Day, such date shall be postponed to 

the next day that is a Business Day (the “Following Business Day Convention”). 

C.7 REDEMPTION AND PURCHASES 

 Redemption at Maturity: The Company shall redeem all outstanding Bonds at 100.00 

per cent of the Principal Amount on the Maturity Date. 
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 Early Redemption by the Issuer: Neither the Issuer nor the Bondholders can redeem 

the Bonds prior to the Maturity Date. 

 Purchases: The Issuer may at any time purchase Bonds at any price in the open market 

or otherwise. In the event of the Issuer purchasing Bonds, such Bonds may (subject to 

restrictions of any applicable law) be held, resold or, at the option of the Issuer, 

cancelled. 

 

C.8 EXPENSES 

 Unless otherwise stipulated in these Terms and Conditions, the Issuer shall cover all 

costs and expenses incurred by it in connection with these Terms and Conditions 

(including legal costs) and the fulfilment of its obligations under these Terms and 

Conditions, including the negotiation, preparation, execution and enforcement of 

these Terms and Conditions and any registration or notifications relating thereto 

(including any stamp duty) and the listing of the Bonds on SEM. 

 Any public fees levied on the trade of Bonds in the secondary market shall be paid by 

the Bondholders, unless otherwise provided by law or regulation, and the Issuer is not 

responsible for reimbursing any such fees. The Issuer shall pay any stamp duty and 

other public fees accruing in connection with the issuance of the Bonds and shall 

deduct at source any applicable withholding tax payable pursuant to law. 

 

C.9 EXCLUSION OF RIGHTS 

 Bondholders have: 

(a) no claim against the Issuer except as expressly set out in this Prospectus; 

(b) no right to participate in the issue of any shares or any other securities of any 

kind of the Issuer in their capacity as Bondholders; 

(c) And no right to receive notice of or vote at any meeting of shareholders of the 

Issuer. 

 

C.10 TAXATION 

 The information included in this section provides a general overview and does not refer 

to special circumstances about which the Issuer does not have precise information. 

Accordingly, the information provided in this section shall not be treated as legal or tax 

advice. This section does not contain complete information on all taxes applicable to the 

Bondholder and investment in the Bonds. 

(a) Tax rates may change during the period from approval of this Prospectus to the 

Maturity Date. The Issuer has no obligation to inform the Bondholder of changes 

in the tax rates. The Bondholder should independently verify and, if necessary, 

engage a tax advisor before making any investment decision. 

(b) Income tax on interest payments - Interest paid by the Issuer to a Bondholder 

which is a company is subject to income tax at the current rate of 15% per 

annum. Interest paid by the Issuer to a Bondholder who is an individual, societe 

or succession, is exempt from income tax. 

(c) Income tax on gains/losses from the sale of Bonds – Gains or losses made by  a 

Bondholder who is an individual, societe or succession resident in Mauritius are 

considered as capital gains/losses and are not subject to income tax. 
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(d) Where the Bonds are held as fixed assets, gains/losses derived from the disposal 

are treated as capital gains/losses. 

(e) Gains made by a Bondholder who is not a resident in Mauritius are not subject to 

income tax in Mauritius. 

(f) No Capital Gains tax is paid on the disposal of Bonds in Mauritius. 

(g) No Stamp or registration duty is payable on issue and transfer of Bonds. 

 

C.11 EVENTS OF DEFAULT 

 An event of default is a breach by the Issuer of certain material provisions in the Terms 

and Conditions of the Bonds.  

 The following exhaustive list shall constitute Events of Default: 

(a) Non-payment of the Principal Amount within 15 days of the Maturity Date which 

breach is not remedied within 30 days of service of a notice to pay; 

(b) Non-payment of Interest within 15 days of the Interest Payment Date which 

breach is not remedied within 30 days of service of a notice to pay; 

(c) Any security granted by the Issuer for financial indebtedness is declared 

enforceable; 

(d) A winding up or insolvency order is made against the Issuer; and 

(e) Material default by the Issuer under any other debt or lending agreements In 

addition, Bond Representative certification that certain events would be materially 

prejudicial to the interests of the Bondholders is required before the above events 

will be deemed to constitute Events of Default. 

 

C.12 TREATMENT OF UNCLAIMED MONEY 

 In relation to any final Redemption Amount, where after five (5) years from the 

Maturity Date of the Bonds, any payment of such amounts has not been claimed, such 

redemption proceeds will revert to the Issuer and the relevant Bondholders shall have 

no right whatsoever thereto. 

 In relation to any Interest Amount where after three (3) years from the relevant 

Interest Payment Date, any such amounts has not been claimed, those amounts will 

revert to the Issuer and the relevant Bondholders shall have no right whatsoever 

thereto. 

 

C.13 TRANSFER AND TRANSMISSION OF BONDS 

 Transfer of Bonds will be effected through the Automated Trading System of the 

SEM in accordance with the Applicable Procedures and the Bonds are freely 

transferable. 

 
 

C.14 REGISTER 

 The Bondholder register will be held and managed by the Agent or such other 

person as may be appointed by the Issuer to maintain the Register. 

 The Register of Bondholders shall: 
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(a) be kept at the registered office of the Agent or such other person as may be 

appointed for the time being by the Issuer to maintain the Register; 

(b) reflect the number of Bonds issued to such Bondholders; 

(c) contain the name and the address of the Bondholders; 

(d) set out the Principal Amount of the Bonds issued to such Bondholders and shall 

show the date of such issue; and 

(e) Be open for inspection, subject to a written notice of seventy-two (72) hours 

during the normal business hours of the Issuer, to any Bondholder or any person 

authorised in writing by any Bondholder. 

 Except as provided for in these Terms and Conditions or as required by law, in 

respect of Bonds, the Issuer will only recognise a Bondholder as the owner of the Bond 

registered in that Bondholder’s name as per the register maintained by the CDS. 

 

C.15 AGENT 

 The Issuer is entitled to vary or terminate the appointment of the Agent and/or 

appoint additional or other agents and/or approve any change in the specified office 

through which any such agent acts on the terms of the Agency Agreement, provided 

that there will at all times be an Agent with an office in such place as may be 

required by the Applicable Procedures. The Agent does not assume any obligation 

towards or relationship of agency or trust for or with any Bondholders. 

 To the extent that the Issuer acts as the Agent, all references in these Terms and 

Conditions to: 

(a) any action, conduct or functions in such role shall be understood to mean that 

the Issuer shall perform such action, conduct or function itself; and  

(b) requirements for consultation, indemnification by or of, payment by or to, 

delivery by or to, notice by or to, consent by or to or agreement between the 

Issuer and such Agent shall be disregarded to the extent that the Issuer 

performs such role. 

 

C.16 BONDHOLDERS’ REPRESENTATIVE 

 The Bondholders’ Representative has been appointed in furtherance to the 

Bondholders’ Representative Agency Agreement entered into between the 

Bondholders’ Representative and the Issuer, with the aim, inter alia, of providing for the 

protection and enforcement of the rights and entitlements, and the implementation of 

the obligations, of the Bondholders. Accordingly, all such rights, entitlements and 

obligations of the Bondholders shall be protected, enforced and implemented, as the 

case may be, through the office of the Bondholders’ Representative 

 The Bondholders are deemed to have taken notice of, are entitled to the benefit of, and 

are subject to, all the provisions of the Bondholders’ Representative Agency 

Agreement. 

C.17 NOTICES 

 Notices from the Issuer or the Bond Representatives shall be given in English to 

the Bondholders at their addresses as registered with the CDS. Notices to the 
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Bondholders shall be considered to be received by the Bondholders three (3) 

Banking Days after they have been dispatched. 

 Notices from the Bondholders to the Issuer or the Bondholders’ Representatives shall 

be given in English to the Issuer or the Bondholder’ Representatives as the case may 

be and, if to the Issuer, with a copy to the Bondholders’ Representatives, at the 

addresses set forth in Appendix II. 

 

C.18 MEETINGS OF BONDHOLDERS AND RIGHTS OF BONDHOLDERS 

 The Bondholders’ Representative Agency Agreement contains the rights and powers of 

the Bondholders, the duties and powers of the Bondholders’ Representative and 

provisions for convening meetings of the Bondholders to consider any matter 

affecting their interests. Such meetings may be convened by the Issuer or 

Bondholders holding not less than ten percent (10%) of the Aggregate Principal 

Amount of the Bonds in issue. 

 One or more directors or duly appointed representatives of the Issuer may attend 

and speak at a meeting of Bondholders but shall not be entitled to vote neither for 

himself as a Bondholder nor as proxy or representative of a Bondholder. 

 The quorum for the meeting shall be any such number of Bondholders representing at 

least fifty percent (50%) of the Aggregate Principal Amount of Bonds in issue. 

 A Special Resolution passed at any meeting of the Bondholders shall be binding on all 

the Bondholders, whether or not they are present at the meeting. 

 The Bondholders will have, inter alia, the following powers which shall be exercised 

by Special Resolution: 

(a) to bind the Bondholders to any compromise or arrangement to be made 

between the Issuer and the Bondholders or any of them; 

(b) to provide specific instructions to the Bondholders’ Representative and 

whereupon the Bondholders’ Representative will (if properly indemnified by the 

Bondholders) be bound to act or refrain from acting as specified by the resolution; 

(c) to agree to any variation or modification of any of the rights of the Bondholders, in 

each case subject to the consent or concurrence of the Issuer; and 

(d) To discharge or exonerate the Bondholders’ Representative from liability in 

respect of any specific breach of its obligations under the Bondholders’ 

Representative Agency Agreement. 

 

C.19 AMENDMENTS 

 No amendments of these Terms and Conditions may be effected without the written 

agreement of the Issuer. 

 The Issuer may effect, without the consent of Bondholders but subject to a seven (7) 

days prior written notice to the Bondholders’ Representative, any amendment of the 

Terms and Conditions which does not affect the rights of, or creates obligations on, the 

existing Bondholders or amendment of a formal, minor or technical nature or is made to 

correct a manifest error or made to comply with the Applicable Procedures or the law or 

regulations of the jurisdiction in which the Issuer is incorporated and the governing law 
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in accordance with which the Bonds are issued. Any such amendment shall be binding 

on the Bondholders and any such amendment shall be notified to the Bondholders in 

accordance with Part C.17 as soon as practicable thereafter. 

 Save as provided under this Part C.19 above, no amendment of these Terms and 

Conditions may be effected unless made in writing and signed by or on behalf of the 

Issuer and by the Bondholders’ Representative after the sanction of an ordinary 

resolution of the Bondholders approving such amendments. 

 

C.20 SUBSEQUENT ISSUANCE OF BONDS 

 Subject to all relevant regulatory approvals being obtained (if any), the Issuer shall 

be at liberty from time to time without the consent of the Bondholders to create and 

issue further Bonds that may be subordinated to, or ranking pari passu with, or ranking 

senior to, Bonds issued hereunder. The Issuer will provide due notification to the 

Bondholders’ Representative only in respect of the creation and issue of Bonds ranking 

pari passu or senior to the Bonds already in issue. 

 

C.21 DATA COLLECTIO AND PROTECTION 

 The Issuer and/or the appointed Agent shall, for the performance of their obligations 

hereunder, collect and, where necessary or required, process, information voluntarily 

communicated by any Prospective Investor (the “Personal Data”). The Agent will treat 

the Personal Data confidentially and securely in line with the provisions of the Data 

Protection Act 2004, as amended from time to time. 

 Any Prospective Investor has the right of access to, the possibility of correction and 

destruction of, the Personal Data which is in the custody or control of the Agent. 

Save as otherwise herein provided, the Agent will not reveal or otherwise disclose 

the Personal Data to any external body, unless: 

(a) the Agent has obtained the express consent of any Prospective Investor, or 

(b) it is under either a legal obligation or any other duty to do so, or 

(c) where the Personal Data is disclosed to any other agent, third party service 

provider, professional adviser or any other person under a duty of confidentiality 

to the Agent’s group (its affiliates and parent company), as well as to certain 

service providers within SBM Group. 

 It is drawn to the attention of Prospective Investors that the foregoing disclosures may 

require that the Personal Data be transferred to parties located in countries which do 

not offer the same level of data protection as the Republic of Mauritius. 

 Where personal information relating to the officers, employees and directors of any 

Prospective Investor is, or is required to be, collected by the Agent, the Prospective 

Investors expressly shall procure to do all such things that may be required by the 

Agent to ensure that its officers, employees and directors are made aware of the 

data protection provisions herein and that such officers, employees and directors 

give their consent with regard to the collection, processing and transfer of such 

personal information by the Agent. 
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C.22 GOVERNING LAW AND JURISDICTION 

 This Prospectus and all documents incorporate by reference shall be governed by and 

construed in accordance with the laws of the Republic of Mauritius. 

 Any dispute or claim arising in relation to the Prospectus and these Terms and 

Conditions shall be determined by the Supreme Court of Mauritius. 
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Part D: SUBSCRIPTION TO THE ISSUE 

D.1 KEY DATES 
 

Key Dates Class A2 Series Bond Class B2 Series Bond 

Offer Open Date/Time 
29 May 2018 at 9.30a.m at all SBM Bank Branches in Mauritius, 

Rodrigues and our appointed agents 

Offer End Date/ Time 
Up to 25 June 2018 at 4.30 p.m. and may close earlier if 

oversubscribed but not before 5 June 2018 

Allotment Date 28 June 18 

Issue Date 28 June 18 

Listing Date 09 July 18 

First Date of Trading 09 July 18 

 

D.2 PROCESS FOR APPLICATION 

 Investors can make an application for subscription on the prescribed form 

accompanying this Prospectus. 

 Applications may only be made by persons over 18 years old who have the 

capacity to enter into a contract. However, a parent or guardian may apply for the 

benefit of the minor. Amounts invested should be equal at least to the Minimum 

Subscription Amount. 

 Copies of the Prospectus and application forms can be collected free of charge at the 

Issuer’s main office, all SBM Bank Branches and all licensed stockbrokers on any 

Banking Day. 

 Payment for the Bonds can be made by direct bank transfer to the bank details provided 

in the Application Form below or by completing a bank transfer form for applicants 

holding a bank account at SBM Bank. 

 All completed Subscription Forms together with relevant documents and payment 

must reach SBMH by 4.30pm on 25 June 2018. 

 

D.3 KNOW YOUR CUSTOMER REQUIREMENTS (“KYC”) 

 As part of SBM Group’s KYC procedures and in line with the Anti-Money Laundering 

Act 2002 and Code on the Prevention of Money Laundering and Terrorist Financing, 

Investors are required to provide the following: 

 Individual Applicants 

(a) an original of a NIC or of a valid passport or of birth certificate for minors; 

(b) an original of a recent (dated within the last three months) utility bill (CWA, CEB, 

Mauritius Telecom);  

(c) an original of a recent (dated within the last three months) bank statement 

showing the applicant’s name and bank account number; 

(d) FATCA Form; and 

(e) CRS Form. 
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 Corporate Applicants 

(a) official documents certifying the legal existence of the applicant; 

(b) documents certifying the identity of at least two directors (To provide KYC as per 

individual applicant);  

(c) a resolution of the Board of Directors or managing body, granting the relevant 

authority to the signatories. 

(d) FATCA Form; and 

(e) CRS Form. 

 Applicants will have to provide a certified true copy of the above-mentioned documents 

or bring along the originals to SBM Group Offices where our officers will certify the 

copies. 

 

D.4 ALLOTMENT PROCESS 

 In the event the initial targeted amount for the bonds are oversubscribed, the Directors 

will, in consultation with the SEM and the FSC, allot Bonds based on a scaling formula 

that will result in Bonds being allocated to applicants with smaller subscriptions in 

priority. The Issuer at its sole discretion in consultation with the SEM and the FSC will 

have an option to retain 75% over and above the issue amount in the event of 

oversubscription for Class A2 Series Bond (maximum MUR 3.5 billion). For Class B2 

Series Bond the Issuer will have an option to retain 100% over and above the issue 

amount in the event of oversubscription (maximum of USD 100 million). 

 Every applicant shall be issued with an allotment letter or notice of refusal, to 

confirm allotment of the Bonds subscribed for or refusal of the application for the Bonds 

as the case may be on the Allotment Date. Allotment letters will be sent to the email 

address specified in the application form (or the mailing address if an email address is 

not provided). The aforesaid email and/or mailing address shall supersede all previous 

addresses provided to the Issuer in respect of any securities issued on or before 

the date hereof. All further notices required to be sent by the Issuer to Bondholders 

shall be sent to the email address specified in the application form or the mailing 

address assigned to the Bondholders’ CDS account. 

 Refunds will be made by bank transfers to the applicants who shall be entitled to 

interest equivalent to SBM Bank (Mauritius) Ltd currently applicable savings rate only 

for MUR and 0.25% p.a. for USD. 

 

D.5 SELLING RESTRICTIONS 

 The sale or transfers of Bonds, when listed, are freely transferable, subject to the 

following provisions: 

(a) the Listing Rules of the SEM; 

(b) the Securities (Central Depository, Clearing and Settlement) Act 1996, CDS 

Rules and Procedures if Bonds are held in the Central Depository System; 

(c) the Stock Exchange (Conduct of Trading Operations) Rules 2001 and Automated 

Trading System Schedule of Procedures; 

(d) the provisions of the Prospectus; and/or 

(e) the provisions of the Agency Agreement (as defined in the Terms and 

Conditions). There are currently no other restrictions on the sale or transfer of 
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Bonds under Mauritian law. 

 This Prospectus may not be distributed in any country where such distribution or 

disposal requires additional Prospectus, registration or additional measures or is 

contrary to the rules and regulations in such country. Persons into whose possession 

this Prospectus comes or persons who acquire the Bonds are therefore required to 

inform themselves about, and to observe, such restrictions. The Bonds have not been 

and will not be registered under the U.S. Securities Act of 1933, as amended, and may 

be subject to U.S. tax law requirements. The Bonds may not be offered, sold or 

delivered within the United States of America or to, or for the account or benefit of, U.S. 

persons.
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Part E: CORPORATE AND GENERAL INFORMATION 

E.1 THE ISSUER 
 

Incorporation 

Date of Incorporation 18 November 2010 

Country of Incorporation Republic of Mauritius 

Company Number C099120 

Registered Office and Address where statutory records are kept 

SBM Tower 
1, Queen Elizabeth II Avenue 
Port Louis 
Republic of Mauritius 

  

Principal Legal Advisers 

Basset Chambers 
BLC Robert & Associates 
Mardemootoo Solicitors 

  

Share Registry and Transfer Office 

SBM Fund Services Ltd 
Level 10 
Hennessy Tower 
Port Louis 
Republic of Mauritius 

  

 

E.2 SHARE CAPITAL 

 Share Capital Issued 

The stated capital of SBMH amounting to MUR 32,500,203,861 consists of 

3,374,022,300 fully paid up ordinary shares of no par value which includes 455,610,330 

treasury shares. 

 

No. of Issued shares Pre Reverse Share Split Post Reverse Share Split 

Issued and fully paid 30,374,022,300 3,037,402,230 

Stated Capital (MUR) 32,500,203,861 32,500,203,861 

 Information on Major Shareholders 

 

Shareholders 
No. of 

Shares Held 
Shareholdings 

Voting 
Rights 

National Pension Fund 573,152,808 18.87% 22.20% 

SBM Holdings Ltd – Treasury Shares 455,610,330 15.00% - 

State Insurance Company of Mauritius Ltd 
(Pension Fund) 

282,489,390 9.30% 10.94% 

Government of Mauritius 149,526,150 4.93% 5.80% 

State Insurance Company of Mauritius Ltd 
(Private Pension Fund) 

105,801,349 3.48% 4.10% 

TOTAL 1,566,580,027 51.58% 43.03% 
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E.3 BOARD APPROVAL 

 The issue of the Bonds has been duly authorised by way of a resolution of the 

board of SBM Holdings Ltd passed on 27 February 2018. 

 All consents, approvals, authorisations or other permissions of the Issuer as well as 

of all regulatory authorities required by the Issuer under all Applicable Laws have been 

obtained for the issue of Bonds and for the Issuer to undertake and perform its 

obligations under the Bonds, the Prospectus, the Bondholders’ Representative 

Agency Agreement, the Agency Agreement and the Deed of Charge and Agency. 

 

E.4 BOARD OF DIRECTORS 
 

Mr. Kee Chong LI KWONG WING, G.O.S.K  

Chairman Address: 2, Decaen Street, Rose Hill 

Nationality: Mauritian 
Skills and Experience 

Mr. Kee Chong LI KWONG WING, G.O.S.K. (KC Li) is a well-respected and gifted economist. Holder of the National 

Laureateship, he graduated from the London School of Economics. He is the founder of the National Mutual Fund 

which was the first Fund Manager in Mauritius to launch a unit trust and a Property Fund. He is also founder of 

the Mauritius International Trust Co. Ltd, one of the first professional firms to provide trust and tax planning 

services to international clients. Over many years, Mr. KC Li has diligently and successfully served the public 

sector of Mauritius through holding many positions as Chairman of the Stock Exchange Commission, the State 

Investment Corporation Management Ltd and the National Advisory Council on Prices and Consumer Protection 

and also as Advisor to the Minister of Finance. Mr. KC Li has also served as consultant to the United Nations 

Economics Forum for Africa (UNECA), the U.N. Industrial Development Organisation (UNIDO) and the Finance and 

Investment Sector Coordinating Unit (FISCU) of the Southern African Development Community (SADC) Council of 

Finance Ministers. 

Mr. Azim Fakhruddin CURRIMJEE  

Address: Allée des Cypres, Floreal  

Nationality: Mauritian 

Skills and Experience 

Mr. Currimjee is the Managing Director of the Food & Beverages Cluster of the Currimjee Group of 

Companies and the Managing Director of Quality Beverages Ltd. He holds a BA in Mathematics from Williams 

College, Massachusetts and an MBA from Trinity College, Dublin. Mr. Currimjee has had over 25 years of 

experience in Industry and has led large textile exposure in the past and has been leading a significant food 

and beverage business for the last 15 years. Mr. Currimjee was elected to the Board of SBM Holdings Ltd in June 

2016 and is an independent non-executive Director. Mr. Currimjee is also on the Board of all the principal 

companies of the Currimjee Group of Companies as a non-executive Director. He was the President of the 

Mauritius Chamber of Commerce and Industry from March 2016 to March 2018, a responsibility he also held in 

2007. In addition, Mr. Currimjee is the First Vice President of the COMESA Business Council He is also the Vice 

President of the Economic Development Board of Mauritius. Mr. Currimjee is also a Director of SBM Bank (Kenya) 

Limited. 

Mr. Medha GUNPUTH 

Address: 58, Jhoory Lane, Floreal, 74111 

Nationality: Mauritian 
Skills and Experience 

Mr. Gunputh is currently the Permanent Secretary in the Ministry of Defence and Rodrigues. He has enjoyed a 

long and distinguished career as a public servant. After graduating with a Bachelor of Science at the University 

of Punjab and a Diploma in Public Administration & Management at the University of Mauritius, Mr. 

Gunputh dedicated his professional life to serving the people of the Republic of Mauritius with passion and 
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dedication. Mr. Gunputh has been a Director on many Boards. As a Board member, he brings his experience in the 

public sector and his ability to astutely question the status quo, interrogate risk and ably participate in the 

creation of Group strategy. He was elected as Director of SBM Holdings Ltd in February 2015 and is a non-

executive Director. 

Mr. Maxime HARDY 

Address: Temple Lane, Beau Sejour, Piton 

Nationality: Mauritian 
Skills and Experience 

Mr. Hardy is a dedicated and ethical professional for doing business with passion and integrity. With over thirty-

five years of experience across various key sectors, Mr. Hardy’s financial expertise has assisted organisations 

through challenging times including mergers and aggressive growth strategies. Hard-working and highly 

perfectionist, Mr. Hardy strives for performance. He is methodical and highly organized. He is well recognized for 

his core values of trust, integrity and honesty. Mr. Hardy is a fellow of the Institute of Accounting Technicians in 

the UK and is currently the General Manager at BROLL Property and Facilities Management Ltd. He was elected as 

Director of the Board of SBM Holdings Ltd in June 2015 and is an independent non-executive Director.  He is also a 

Director of SBM Bank (Seychelles) Limited. 

Mr. Vidianand LUTCHMEEPARSAD  

Address: Royal Road, Camp De Masque Pavé  

Nationality: Mauritian 

Skills and Experience 

Mr. Lutchmeeparsad holds a Master in Business Administration from the University of Mauritius and also holds 

post graduate qualifications from universities in India and Australia. He has gathered diverse experience in various 

fields such as Total Quality Management, Management of Change, Implementation of ISO 9000, Organisational 

structures, strategic management amongst others.  Mr. Lutchmeeparsad has chaired the Project Plan Committee 

which has the mandate to examine the feasibility of Capital Projects which are thereafter included in the Public 

Sector Investment Programme. Besides, Mr. Lutchmeeparsad has also been involved in socio-cultural activities 

since the last 15 years. Mr. Lutchmeeparsad is currently the Permanent Secretary of the Ministry of Finance 

and Economic Development. He has a long experience in Government Administration from 1988 to date. Initially, 

he has worked on the Public Sector Management Improvement Programme along with Price Waterhouse 

(International). He was elected as Director of the Board of SBM Holdings Ltd in June 2015 and is a non-executive 

Director. Mr. Lutchmeeparsad is known for his wisdom and knowledge in a number of fields and sectors and for 

his deep compassion for the less fortunate in Mauritius. 

Mr. Ramprakash MAUNTHROOA  

Address: Maurice Prudent Avenue, Floreal  

Nationality: Mauritian 

Skills and Experience 

Mr. Maunthrooa is a Fellow Member of the Institute of Chartered Secretaries and Administrators – UK (FCIS) 
and a Fellow Member of the Chartered Institute of Transport – UK (FCIT). He has spent more than two decades 
in the port sector. He was Director General (“CEO”) of the Mauritius Ports Authority (MPA) up to October 1998. 
He has also served as Chairman of the MPA from October 2000 to November 2003. Mr. Maunthrooa was also the 
Managing Director of the Board of Investment of Mauritius from July 2010 to August 2011 and joined the Board 
of SBM Holdings Ltd as independent non- executive in June 2015 and with his vast experience in the public sector 
and methodical work approach, he adds value to the Board of the SBM Holdings Ltd. Mr. Maunthrooa works as 
Senior Adviser at the Prime Minister’s Office (“PMO”) since January 2015 and also serves on the Board of Air 
Mauritius Ltd, the State Insurance Company of Mauritius (“SICOM”), SBM (NBFC) Holdings Ltd, SBM (Bank) 
Holdings Ltd and SBM (NFC) Holdings Ltd. 

Mr. Roodesh MUTTYLALL 

Address: 384 Avenue Zinnias, Morc Montreal, Coromandel 

Nationality: Mauritian 
Skills and Experience 

Mr. Muttylall is a CFA charter holder, a Fellow Member of the Association of Chartered Certified 
Accountants (UK) and an Associate Member of The Institute of Chartered Secretaries and Administrators (UK). He 
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also holds a Master’s Degree in Finance from the University of Mauritius. He is currently the Financial Controller 
of a Global Business company in Mauritius. He brings his talented financial expertise to the Board and currently 
sits as the Chairman of the Corporate Governance & Conduct Review Committee where he is appreciated for 
his dedication to the task and his wisdom and integrity. Mr. Muttylall joined the Board as independent non-
executive Director in June 2015. 

Mr. Subhas THECKA 

Address: 1, Allée Brillant, Castel, Phoenix 

Nationality: Mauritian 
Skills and Experience 

Mr. Thecka is a Fellow of the Association of Chartered Certified Accountant (UK) and a member of the 

Mauritius Institute of Professional Accountants (MIPA). He is the holder of an MBA from Glasgow Caladonian 

University in Scotland and is currently a Senior Lecturer at the Charles Telfair Institute. Appointed to the Board in 

June 2017 as independent non-executive Director, Mr. Thecka is a valuable member of the Board as he 

contributes with his financial knowledge and expertise and is known for his wisdom and diplomacy. His balance 

of knowledge in both the financial and marketing fields is very much appreciated at the Board. 

Information on other directorships held by each director is as per Appendix I. 

 

E.5 COMPANY SECRETARY 
 

Mrs. Dayawantee RAMJUG-CHUMUN 

Associate Member of the Institute of Chartered Secretaries & Administrators (“ACIS”)  

ACCA Affiliate 

 

E.6 DIRECTORS INTERESTS 

 Remunerations and Benefits 

 

Name of Director SBM Holdings Ltd Other Subsidiaries 

Year 2017 MUR 

Mr. Kee Chong LI KWONG WING, G.O.S.K 2,680,000 3,263,870 

Mr. Azim Fakhruddin CURRIMJEE 1,540,000 200,460 

Mr. Medha GUNPUTH 1,600,000 423,755 

Mr. Maxime HARDY 860,000 - 

Mr. Roodesh MUTTYLALL 880,000 - 

Mr. Subhas THECKA 540,000 - 

Mr. Vidianand LUTCHMEEPARSAD 965,000 - 

Mr. Ramprakash MAUNTHROOA 1,015,000 600,000 

Mr. Ouma Shankar OCHIT 525,000 120,000 

 Directors Contracts 

 
There is no service contract between the Issuer and any of the directors mentioned 
under Section E.4. Apart from the payments of directors’ fees, the directors have no 
other dealings or transactions, outside the normal course of business, with the Issuer. 
There are no arrangements whereby any of the directors have or have agreed to waive 
future emoluments and there are no arrangements for the waiver of emoluments during 
the past financial year. 
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 Loans and Guarantees in favour of Directors 

 

Name of Director 
Loan with 

SBM 

Outstanding Balance as at 
31 March 2018 

MUR 

Mr. Kee Chong LI KWONG WING, G.O.S.K No - 

Mr. Azim Fakhruddin CURRIMJEE Yes 44,553,789.35 

Mr. Medha GUNPUTH Yes 1,328,080.85 

Mr. Maxime HARDY Yes 1,940,050.84 

Mr. Roodesh MUTTYLALL Yes 655,768.39 

Mr. Subhas THECKA No - 

Mr. Vidianand LUTCHMEEPARSAD Yes 380,373.33 

Mr. Ramprakash MAUNTHROOA No - 

TOTAL  48,858,062.76 

E.7 SENIOR MANAGEMENT TEAM 

Mr. Andrew BAINBRIDGE 

Group Chief Executive Officer 

Mr. Bainbridge, a British citizen naturalized in Seychelles, is a Fellow of the Institute of Directors in Southern Africa 

and a Fellow of the Institute of Financial Services in the UK. Mr. Bainbridge is currently SBM Group CEO of SBM 

Holdings Ltd, a position he took up in January 2018. He is also the Chair of the Infrastructure Crisis Facility Debt 

Pool LLP and the Chair-elect of the Private Infrastructure Development Group. Prior to taking up the role with SBM 

Holdings Ltd, he was Group Head, US Supervisory Remediation Programme, the Global Head of Commercial Clients 

and the Chief Risk Officer for the Western Hemisphere (Africa, India, Middle East, Europe and the Americas) for 

Standard Chartered Bank. He was earlier the Managing Director of Barclays PLC for Africa and Indian Ocean 

regions. He is also a former Chair of GuarantCo Ltd, Non-Executive Director of Gulf African Bank, the first Islamic 

Bank in Kenya and a Board Member of Nouvobanq in Seychelles. In addition, he is a Director of SBM (NBFC) 

Holdings Ltd. 

Mr. Shailendrasingh (Shailen) SREEKEESSOON  

Head of Strategy and Research 

Shailen is a Banking strategy professional with strong drive and proven track record of fostering positive change 

and driving performance against strategy. He has a proven track record of strategy and analysis in the banking 

sector underscored by his solid foundation in economics, finance and accounting, supported by exceptional 

academic credentials. Shailen is a fellow of the Association of Chartered Certified Accountants and a Director of the 

following entities across SBM Group namely: SBM Microfinance Ltd, SBM Alternative Investments Ltd, SBM 

International Funds, SBM Overseas One Ltd, SBM Overseas Two Ltd, SBM Overseas Three Ltd, SBM Overseas Four 

Ltd, SBM Overseas Five Ltd and SBM Overseas Six Ltd. 

Mr. Kabirsingh (Kavi) BABOOLALL 

Head of Project Implementation and Capital Management 

Kavi is finance professional with a career spanning almost 15 years. He is a fellow member of the Institute of 

Chartered Accountants in England and Wales (“FCA”) and holds a BSC in Accounting and Finance from the 

University of Warwick, UK. He is currently the Head of Project Implementation and Capital Management for SBM 

Holdings Ltd and has been seconded as interim Chief Finance Officer for SBM Bank (Mauritius) Ltd since September 

2017. He has gained extensive exposure in the UK investment banking sector with HSBC and has run his own 

company advising/managing projects for two European investment banks, the Royal Bank of Scotland and UBS 

before relocating to Mauritius. He is a Director of the following entities across SBM Group namely: SBM Factors Ltd, 

SBM Overseas One Ltd, SBM Overseas Two Ltd, SBM Overseas Three Ltd, SBM Overseas Four Ltd, SBM Overseas 

Five Ltd and SBM Overseas Six Ltd. 
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Mr. Sivakrisna (Kovi) GOINDEN  

Team Leader Finance 

Kovi is finance professional with more than 15 years of experience in the accounting field out of which nearly 11 

years have been spent in the banking sector. He is a fellow member of the Association of Chartered Certified 

Accountants (FCCA) and holds a Post Graduate Diploma in Business Administration from the Herriot Watt 

University, UK. He is currently responsible for the finance and procurement function of SBM Holdings Ltd, SBM 

(Bank) Holdings Ltd and SBM (NFC) Holdings Ltd and as well as seconded to SBM Bank (Mauritius) Ltd. He is also 

highly involved in SBM Bank (Kenya) Limited and with his financial/banking background, his involvement in 

expansion strategy and projects of SBM Group has been vital. 

 

The above constitutes qualitative information which enables the public to appraise the character, 

integrity and ability of the directors and senior management and which focuses on education, 

experience, compensation and conflicts of interest, if any. 

 

E.8 MATERIAL ADVERSE CHANGE 

 Save as disclosed in this Prospectus, there has been no material adverse change in the 

financial or trading position of SBM Group since the date of its latest published audited 

financial statements 31 December 2017. 

E.9 MATERIAL CONTRACTS 

 No contracts (not being entered into in the ordinary course of business) have been 

entered into by the Issuer and are, or may be, material, and contain provisions under 

which the Issuer has an obligation or entitlement which is, or may be, material to the 

ability of the Issuer to meet its obligations in respect of the Bonds issued. 

E.10 LITIGATION 

 The Issuer is not engaged (whether as defendant or otherwise) in any governmental, 

legal, arbitration or other proceedings, the results of which might have or have had 

during the 12 months prior to the date of this Prospectus a material effect on the 

financial position or the operations of the Issuer, nor is it aware of any such proceedings 

being threatened or pending. 

E.11 AUDITORS 

 Ernst & Young Ltd have acted as the external auditors of the Issuer for the financial 

year ended 31 December 2017. The address of Ernst & Young Ltd is 9th Floor, 

NeXTeracom Tower 1, Cybercity, and Ebene, Mauritius. 

 Ernst & Young Ltd is a member of the Institute of Chartered Accountants in England 

and Wales. Ernst & Young Ltd does not hold shares in the Issuer. It also does not have 

the right to subscribe or nominate persons to subscribe for securities in the Issuer. 
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E.12 OUTSTANDING DEBTS 
 

MUR’000 31 December 2017 31 December 2016 31 December 2015 

Subordinated Debts 3,701,466 3,865,371 3,862,138 

Other Borrowed Funds 13,686,203 4,486,008 2,132,497 

 

E.13 FEES 

 An application has been made for a listing of the Bonds on the Official Market of 

the SEM. The estimated cost for the admission of the Bonds to the Official 

Market of the SEM is as follows: 

 

Details Amount (MUR) 

Fees (Legal, Marketing and other fees specific to the Issue) 20,000,000 

SEM Fees 100,000 

FSC Fees 100,000 

TOTAL 20,200,000 

 Expenses relating to the listing of the Bonds shall be borne solely by the Issuer. 
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Part F: FINANCIAL INFORMATION  

F.1 CONSOLIDATED KEY FINANCIAL HIGHLIGHTS 
 

 
TOTAL ASSETS 
31 December 2017      MUR 194.02Bn 
31 December 2016      MUR 146.90Bn 
 
 

   

 
TOTAL DEPOSITS 
31 December 2017      MUR 145.54Bn 
31 December 2016      MUR 111.85Bn 
 
 

 
 

 
NET LOANS AND ADVANCES 
31 December 2017      MUR 103.13Bn 
31 December 2016      MUR 71.62Bn 
 
 

 

 
TOTAL LIABILITIES 
31 December 2017      MUR 168.86Bn 
31 December 2016      MUR 123.09Bn 
 
 

 
 

 

SHAREHOLDERS’ EQUITY 
31 December 2017      MUR 25.16Bn 
31 December 2016      MUR 23.80Bn 
 

 

 

 

 

KEY PERFORMANCE INDICATORS 
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PROFITABILITY 

 
 

KEY RATIOS 
 

 31 Dec 2015 31 Dec 2016 31 Dec 2017 

Return on Assets 1.23% 1.63% 1.51% 

Return on Equity 7.26% 10.04% 10.52% 

Earnings per Share (Cents)* 62 89 100 

Dividends per Share (Cents)* 40 40 40 

Net Interest Income to Average Assets 3.25% 3.10% 2.80% 

Non-Interest Income to Average Assets 1.53% 1.46% 1.65% 

Cost to Income Ratio 36.30% 42.53% 44.75% 

Net Impaired to Net Advances 1.87% 2.64% 1.98% 

Capital Adequacy Ratio (Group) 28.26% 25.70% 19.98% 

* Based on nominal of 10 cents each 
**Based on the current level of profitability from its existing market and the expected regional growth 
prospect, SBMH is expecting to continue paying dividends to its shareholders over the next years.  
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F.2 AUDITOR’S CONSENT LETTER (IN RELATION TO SBMH BOND ISSUE) 
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F.3 DIRECTORS’ STATEMENT  

 Statement of Directors’ Responsibility – 31 December 2015 

 

 Statement of Directors’ Responsibility – 31 December 2016 
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 Statement of Directors’ Responsibility – 31 December 2017 
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F.4 INDEPENDENT AUDITOR’S REPORT 

 Statement of Directors’ Responsibility – 31 December 2015 
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 Statement of Directors’ Responsibility – 31 December 2016 
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 Statement of Directors’ Responsibility – 31 December 2017 
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F.5 ISSUER’S FINANCIAL POSITION 
 

SBM HOLDINGS LTD 

STATEMENTS OF FINANCIAL POSITION AS AT 31 DECEMBER 2017 

 

  The Group  The Company 

 
 31 December 

2017 

31 December 

2016 

31 December 

2015 

31 December 

2017 

31 December 

2016 

31 December 

2015 

MUR'  000 MUR' 000 MUR' 000 MUR'  000 MUR' 000 MUR' 000 

ASSETS       
Cash  and  cash equivalents 16,331,538 9,490,208 9,174,135 73,223 15,321 178,060 

Mandatory  balances  with  Central Banks 8,966,717 7,097,994 6,919,908 - - - 

Loans  to and placements  with banks 8,897,399 4,645,911 1,208,945 - - - 

Derivative  financial instruments 1,356,774 165,998 144,142 - - - 

Loans  and advances  to non-bank  customers 103,128,838 71,624,874 68,784,195 - - - 

Investment  securities 40,000,421 39,430,829 37,375,824 1,461,801 4,305,882 5,896,350 

Equity  investments 6,137,779 5,732,722 6,066,176 4,292,925 4,261,347 5,534,324 

Investment  in associate 1,336,902 1,275,880 - 1,272,977 1,272,977 - 

Investment  in  subsidiaries - - - 24,665,17
8 

21,854,773 20,999,183 

Property  and equipment 2,854,218 2,809,777 2,827,601 3,106 4,309 5,512 

Goodwill and  other intangible assets 3,875,613 3,770,271 2,370,629 - - - 

Deferred tax assets 95,461 215,260 276,756  - - 

Other assets 1,039,721 635,984 1,013,780 70,448 1,501 126,773 

Total  assets 194,021,381 146,895,708 136,162,091       31,839,658 31,716,110 32,740,202 

 

LIABILITIES 

      

Deposits  from banks 689,265 2,611,669 751,719 - - - 

Deposits  from non-bank customers 144,850,676 109,241,194 104,281,103 - - - 

Other borrowed  funds 13,686,203 4,486,008 2,132,497 - - - 

Derivative  financial instruments 1,334,641 182,413 120,781 - - - 

Current tax liabilities 124,195 364,670 391,954 1,005 1,354 16,389 

Deferred tax liabilities 170,905 - - - 64 19 

Other liabilities 4,299,258 2,339,683 2,433,536 5,501 5,997 3,493 

Subordinated  debts 3,701,466 3,865,371 3,862,138 3,701,466 3,865,371 3,862,138 

Total liabilities 168,856,609 123,091,008 113,973,728 3,707,972 3,872,786 3,882,039 

 

SHAREHOLDERS'   EQUITY 

      

Stated  capital 32,500,204 32,500,204 32,500,204 32,500,204 32,500,204 32,500,204 

Retained  earnings/(accumulated  losses) 2,410,007 865,100 (430,006) 1,242,101 1,020,810 2,030,144 

Other reserves (4,870,408) (4,685,573) (5,006,804) (735,588) (802,659) (797,154) 

  
30,039,803 

 
28,679,731 

 
27,063,394 

 
33,006,717 

 
32,718,355 

 
33,733,194 

Treasury  shares (4,875,031) (4,875,031) (4,875,031) (4,875,031) (4,875,031) (4,875,031) 

 

Total equity attributable to equity holders of 

the parent 

 
 

25,164,772 

 
 

23,804,700 

 
 

22,188,363 

 
 

28,131,686 

 
 

27,843,324 

 
 

28,858,163 

Total  equity and liabilities 194,021,381 146,895,708 136,162,091 31,839,658 31,716,110 32,740,202 

 
 
 

Approved by the Board of Directors and authorised for issue on 29 March  2018. 

 
 

 

………………………………………………………………. ………………………………………………………………. 

Kee  Chong  LI KWONG WING, G.O.S.K. Subhas  THECKA 

Chairman Chairman,  Audit Committee 
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SBM HOLDINGS LTD 

STATEMENTS OF PROFIT OR LOSS FOR THE YEAR ENDED 31 DECEMBER 2017 
 

  The Group   

  

The Company 

  
 
 
 
 

 
Interest income 

Interest expense 

Net interest income/(expense) 

 
Fee and commission income 

Fee and commission  expense 
 

Net fee and commission income/(expense) 

Profit arising from dealing in forex 
 

Net gain on sale of securities 

Dividend income 

Net gain/(loss) from dealing from 

financial instruments 

Other operating income 

Non-interest income 

Operating  income 

Personnel expenses 

Depreciation and Amort 

 Other expenses 

Non-interest expense 

Profit before net impairment loss 

on financial assets 

Net impairment loss on financial 

assets 
 

Operating  profit 

Share of profit of  associate 
 

Profit before tax 

Tax(expense)/income 

Profit for the year 
 

Earnings  per share (Cents) 

31  December 

2017 

31 December 

2016 

31 December 

  2015   

31  December 

2017 

31 December 

2016 

31 December 

2015 

 MUR'  000 MUR' 000 
 

MUR' 000 MUR'  000 MUR' 000 MUR' 000 

 

7,007,347 
 

6,249,765 
 

6,424,315 
 

131,045 
 

227,814 249,758 

(2,239,586) (1,866,491) (2,171,580) (149,011) (149,307) (133,221) 

4,767,761 4,383,274 4,252,735 (17,966) 78,507 116,537 

 
1,268,893 

 
1,081,945 

 
1,058,126 

 
- 

 
- 

 
- 

(29,385) (29,346) (29,340) (339) - - 
 

1,239,508 

 

1,052,599 

 

1,028,786 

 

(339) 

 

- 

 

- 

560,843 536,831 528,966 - - - 

464,433 455,500 286,808 12,765 13,036 16,224 
21,501 38,864 157,273 1,270,535 27,563 2,597,724 

516,538 (25,108) (2,057) 67,735 117 3,697 

1,221 4,265 2,782 - - - 

2,804,044 2,062,951 2,002,558 1,350,696 40,716 2,617,645 

7,571,805 6,446,225 6,255,293 1,332,730 119,223 2,734,182 
 

(1,618,992) 

 

(1,395,895) 

 

(1,237,004) 

 

(18,843) 

 

(3,830) 

 

(1,355) 
(669,966) (350,004) (161,535) (1,203) (1,203) (501) 

(1,099,274) (995,723) (871,912) (61,566) (48,005) (38,040) 

(3,388,232) (2,741,622) (2,270,451) (81,612) (53,038) (39,896) 
 

4,183,573 

 

3,704,603 

 

3,984,842 

 

1,251,118 

 

66,185 2,694,286 

(1,115,280) (716,899) (1,936,840) - - - 
 

3,068,293 

 

2,987,704 

 

2,048,002 

 

1,251,118 

 

66,185 2,694,286 
92,005 1,627 -   - - - 

 

3,160,298 

 

2,989,331 

 

2,048,002 

 

1,251,118 

 

66,185 2,694,286 
(585,375) (680,429) (440,448) 2,895 (16,979) (16,408) 

2,574,923 2,308,902 
 

1,607,554 1,254,013 49,206 2,677,878 

 
99.73 

 
89.43 

 
62.27 
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 31  December 31 December 31 December 31  December 31 December 31 December 

2017 2016 2015 2017 2016 2015 

MUR'  000 MUR' 000 MUR' 000 MUR'  000 MUR' 000 MUR' 000 

 
 
 

Profit for the year 

 
 
 

2,574,923 

 
 

2,308,902 

 
 

1,607,554 

 
 
 

1,254,013 

 
 
 

49,206 

 
 
 

2,677,878 

 
Other comprehensive  income : 

      

Items that will not be   reclassified       
subsequently to  profit or loss net  of       
deferred tax: 

Movement   in  net property 
      

revaluation  reserve - 1,530 (2,680) - - - 

Underprovision  of deferred tax       
assets  on revaluation of property  in       
prior years - (24,817) - - - - 

Share  of other comprehensive       
income of associate 290 1,276 - - - - 

Remeasurement  of defined benefit       
pension plan (32,876) 1,599   (10,877) - - - 

  

(32,586) 
 

(20,412) 
 
  (13,557) 

 

- 
 

- 
 

- 

 
Items that may be  reclassified 

      

subsequently to  profit  or loss:       
Exchange differences  on translation       
of foreign  operations (65,347) (80,866) 202,833 - - - 

Movement in  fair value of available-       
for-sale  investments 144,422 650,541 (575,701) 52,013 3,826 (767,410) 

disposal of available-for-sale       
investments (228,618) (180,697) (151,166) 15,058 (6,740) (16,225) 

Fair value realised  on       
reclassification  of available-for-sale       
investments  to  investment in       
associate - (2,591) - - (2,591) - 

  

(149,543) 
 

386,387 
 

  (524,034) 
 

67,071 
 

(5,505) 
 

(783,635) 

Total  other comprehensive       
(loss)/income (182,129) 365,975   (537,591) 67,071 (5,505) (783,635) 
 

 
Total  comprehensive  income  for 

      

the year 2,392,794 2,674,877 1,069,963 1,321,084 43,701 1,894,243 
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At 01 January 2015 32,500,204  (4,875,031)  307,529  (13,519) 27,919,183 

Profit  for the year -  -  2,677,878  - 2,677,878 

Other comprehensive  loss  for the year -  -  -  (783,635) (783,635) 

Total comprehensive  income/(loss) for the  year -  -  2,677,878  (783,635) 1,894,243 

Dividend   - - (955,263)    -   (955,263) 

At 31  December 2015 32,500,204 (4,875,031) 2,030,144  (797,154) 28,858,163 

 
At 01 January 2016 

 

 
32,500,204 

 
 

 
(4,875,031) 

  
2,030,144 

  
(797,154) 

 
28,858,163 

Profit  for the year -  -  49,206  - 49,206 

Other comprehensive  loss  for the year -  -  -  (5,505) (5,505) 

Total comprehensive  income/(loss) for the  year -  -  49,206  (5,505) 43,701 

Dividend -  -  (1,058,540)  - (1,058,540) 

At 31  December 2016 32,500,204  (4,875,031)  1,020,810  (802,659) 27,843,323 

 

At 01 January 2017 32,500,204  (4,875,031)  1,020,810  (802,659) 27,843,323 

Profit  for the year -  -  1,254,013  - 1,254,013 

Other comprehensive  income  for the year -  -  -  67,071 67,071 

Total comprehensive  income  for the year -  -  1,254,013  67,071 1,321,084 

Dividend -  -  (1,032,722)  - (1,032,722) 

At 31  December 2017 32,500,204  (4,875,031)  1,242,101  (735,588) 28,131,686 

 

 

 

 

 

 

 

 
SBM HOLDINGS  LTD 

ABRIDGED STATEMENTS OF CASHFLOWS 

FOR  THE YEAR  ENDED  31 DECEMBER  2017 

 
Group 

  

 

 

 

 

Company 

 
 
 

 
Net cash from operating activities 

31 December 31 December 31 December 

2017   2016   2015 

MUR'000 MUR'000 MUR'000 

3,801,568 2,115,295 1,108,974 

Net cash from / (used in) financing activities (1,030,697) (1,062,293) (928,603) 

Net cash used in investing  activities (2,712,969)      (1,215,741) (6,013) 

Net change in cash and cash equivalents 57,902 (162,739) 174,358 

Net foreign exchange differences - - - 

Cash and cash equivalents  at start of  year 15,321   178,060 3,702 

Cash and cash equivalents at end of year 73,223 15,321 178,060 

  

31 December 31 December 31 December 

2017   2016      2015   

MUR' 000 MUR'000 MUR'000 
1,234,721 1,950,483 6,230,508 

6,740,105 1,298,204 (3,909,112) 

(821,723)      (2,962,405)         (1,341,386) 

7,153,103 

(311,773) 

9,490,208 

286,282 980,010 
29,791 - 

  9,174,135      8,194,125 

16,331,538 9,490,208 9,174,135 
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Part G: RISK FACTORS 

G.1 FORWARD LOOKING STATEMENTS 

In this document, SBM Holdings Ltd (SBMH) has made various forward-looking statements 

with respect to its financial position, business strategy and objectives. Such forward-looking 

statements are identified by the use of words such as ‘expects’, ‘estimates, ‘anticipates’, 

‘believes’, ‘intends’, ‘plans’, ‘ forecasts’, ‘projects’ or words or phrases of a similar nature. 

By their nature, forward-looking statements require SBMH to make assumptions and are 

subject to inherent risks and uncertainties. There is a significant risk that predictions and other 

forward-looking statements may not prove to be accurate. Readers of this document are thus 

cautioned not to place undue reliance on forward-looking statements as a number of factors 

could cause future results, conditions, actions or events to differ materially from the targets, 

expectations, estimates or intentions expressed therein. 

The future outcomes that relate to forward-looking statements may be influenced by many 

factors, including but not limited to interest rate and currency value fluctuations, local and 

global industry, economic and political conditions, regulatory and statutory developments, the 

effects of competition in the geographic and business areas in which the company operates, as 

well as management actions and technological changes. The foregoing list of factors is not 

exhaustive and when relying on forward looking statements to make decisions with respect to 

SBMH, investors should carefully consider these factors, as well as the inherent uncertainty of 

forward-looking statements and other uncertainties and potential events. SBMH does not 

undertake to update any forward-looking statement that may be made, from time to time, by the 

organisation or on its behalf. 

G.2 RISKS RELATING TO THE BONDS 

All investments in bonds involve a degree of risk. The financial performance of SBM Group and 

the risks associated with its business are important when making a decision on whether to 

invest in the Bonds. A number of risk factors and uncertainties may adversely affect SBM 

Group. If any of these risks or uncertainties actually occurs, the business, operating results and 

financial condition of SBM Group could be materially and adversely affected which ultimately 

could affect SBM Group’s ability to make interest payments and payments of principal under 

the Terms and Conditions. In this Section, a number of risk factors are illustrated, both general 

risks pertaining to SBM Group’s business operations and material risks relating to the Bonds as 

financial instruments. The risks presented are not exhaustive, and other risks not discussed 

herein may also adversely affect SBM Group. Further, the risk factors are not ranked in order of 

importance. Prospective investors should consider carefully the information contained in this 

document and are encouraged to seek advice from independent professionals before making 

an investment decision. An investor should possess sufficient knowledge to assess the risk 

factors and sufficient financial strength to bear those risks. 

The purchase of the Bonds may involve substantial risks and is suitable only for sophisticated 

investors who have the knowledge and experience in financial and business matters necessary 

to enable them to evaluate the risks and merits of an investment in the Bonds. Before making 

an investment decision, prospective purchasers of the Bonds should consider carefully, in light 

of their own financial circumstances and investment objectives, all of the information in this 

Prospectus. 

The Bonds are subordinated and unsecured obligations. Prospective investors should note that 
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the payment obligations of SBM Group are subordinated to the claims of the senior creditors of 

SBM Group. Potential investors should note that payment of all amounts by SBM Group under 

these Bonds is conditional upon: 

 SBM Group being solvent at the time of payment; and 

 SBM Group being capable of making payment under these Bonds and any other 

payment required to be made to a creditor in respect of all senior obligations and still be 

solvent immediately thereafter. 

Further, the payment obligations of SBM Group under the Bonds are unsecured and no 

collateral is or will be given by SBM Group in relation thereto. If SBM Group were wound up, 

liquidated or dissolved, SBM Group’s liquidator would apply the assets of SBM Group to satisfy 

all claims of the senior creditors first. In such a situation, and if the condition as to solvency set 

out above is not satisfied, Bondholders shall not be entitled to receive any amounts under the 

Bonds. 

No Limitation on Issuing Senior Securities 

There is no restriction on SBM Group incurring additional indebtedness or on issuing securities 

or creating any guarantee or contractual support arrangement which would rank senior to the 

Bonds. The issue of or the creation of any such SBM Group senior obligations may reduce the 

amount recoverable by Bondholders on a winding-up of SBM. Accordingly, in the winding-up of 

SBM Group and after payment of the claims of senior creditors, there may not be a sufficient 

amount to satisfy the amounts owing to the Bondholders. 

Absence of Secondary Market/Limited Liquidity 

There is no assurance that a secondary market for the Bonds will develop or, if it does develop, 

that it will provide the Bondholders with liquidity of investment or that it will continue for the life 

of the Bonds. The Bonds generally may have more limited secondary market liquidity and may 

be subject to greater price volatility than conventional debt securities as they are subordinated. 

Illiquidity may have an adverse effect on the market value of the Bonds. Accordingly, a 

Bondholder may not be able to find a buyer to buy its Bonds readily or at prices that will enable 

the Bondholder to realise a desired yield. The market value of the Bonds may fluctuate and a 

lack of liquidity, in particular, can have a material adverse effect on the market value of the 

Bonds. Accordingly, the purchase of Bonds is suitable only for investors who can bear the risks 

associated with a lack of liquidity in the Bonds and the financial and other risks associated with 

an investment in the Bonds. 

G.3 RISK RELATING TO SBM GROUP 

General 

Investors should note that SBM Group is a Mauritian company and is incorporated in and has a 

large percentage of its subsidiaries and operations in Mauritius. SBM Group has presence 

through subsidiaries or branches of subsidiaries in Mauritius, Madagascar, India and Kenya. 

Economic and financial conditions in these jurisdictions can negatively impact on SBM Group’s 

performance and hence its ability to service payments under the Bonds. 
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Majority of Business in Mauritius 

Approximately 95 per cent of SBM Group’s operations and assets are located in Mauritius and 

accordingly its business may be affected by the financial, political and general economic 

conditions prevailing from time to time in Mauritius and/or the neighboring region generally. In 

addition, conditions in Kenya, Madagascar and India may also affect SBM Group’s operations. 

These markets, being emerging markets, are subject to greater risks than more developed 

markets, including in some cases significant legal, economic and political risks. Accordingly, 

investors should exercise particular care in evaluating the risks involved and must decide for 

themselves whether, in light of those risks, their investment is appropriate. Generally, 

investment is only suitable for sophisticated investors who fully appreciate the significance of 

the risk involved. 

Business Risks 

Risk is inherent in SBM Group’s activities but is managed through a process of ongoing 

identification, measurement and monitoring, the imposition of risk limits and other controls. 

SBM Group is exposed to a number of business related risks including credit risk, market risk 

(which can be sub-divided into trading and non-trading risks), liquidity risk and legal and 

operational risk. Any failure by SBM Group to manage and/or mitigate such risks and/or predict 

unexpected market events that are beyond the control of SBM Group could have an adverse 

effect on its business, results of operations, financial condition and prospects and, 

consequently, its ability to fulfill its obligations under the Bonds. 

Credit Risk 

Credit risk is the risk that one party to a financial instrument will fail to discharge an obligation 

and cause the other party to incur a financial loss and is inherent in a wide range of SBM 

Group’s businesses. Credit risks could arise from a deterioration in the credit quality of specific 

counterparties of SBM Group, from a general deterioration in local or global economic 

conditions or from systemic risks with the financial systems, all of which could affect the 

recoverability and value of SBM Group’s assets and require an increase in SBM Group’s 

provisions for the impairment of its assets and other credit exposures which could have a 

material adverse effect on SBM Group’s business, financial condition, results of operations and 

prospects. 

SBM Group attempts to control credit risk by implementing a credit risk strategy, monitoring 

credit exposures (in particular, in relation to those counterparties falling within higher risk rating 

bands), limiting transactions with specific counterparties and continually assessing the 

creditworthiness of counterparties. In addition to monitoring credit limits, SBM Group manages 

the credit exposure relating to its trading activities by entering into collateral arrangements with 

counterparties in appropriate circumstances and limiting the duration of exposure. However, 

there can be no assurance that such measures will continue to eliminate or reduce credit risk 

and, should any of these measures fail to operate as intended, SBM Group’s business, results 

of operations, financial condition and prospects may be adversely affected. 

Market Risk 

Market risk arises from changes in market rates such as interest rates, foreign exchange rates, 

commodity prices, credit spreads and equity prices, as well as in their correlation and implied 

volatilities.  SBM  Group’s  management  of  market  risk  is  designed  to  limit  the  amount  of 



Page 72 of 86 
 

potential losses on open positions which may arise due to unforeseen changes in interest 

rates, foreign exchange rates, commodity prices, credit spreads and equity prices. SBM Group 

uses appropriate models, in accordance with standard market practice, for the valuation of its 

positions and receives regular market information in order to regulate its market risk. SBM 

Group’s policies and procedures and its trading limits are set to ensure the implementation of 

SBM Group’s market risk policy in its day-to-day operations and such operations are reviewed 

periodically to ensure compliance with internal policies. However, there can be no assurance 

that such measures will continue to eliminate or reduce market risk and, should any of these 

measures fail to operate as intended, SBM Group’s business, results of operations, financial 

condition and prospects may be adversely affected. 

Liquidity Risk 

Liquidity risk is the risk that SBM Group may be unable to meet its payment obligations when 

they fall due under normal and stressed circumstances. Liquidity risks could arise from the 

inability of SBM Group to anticipate and provide for unforeseen decreases or changes in 

funding sources which could have adverse consequences on SBM Group’s ability to meet its 

obligations when they fall due. As is the normal practice in the banking industry, SBM Group 

accepts deposits from its customers which are short-term in nature. However, it is also normal 

in the banking industry for these short-term deposits to be rolled over on their maturity such 

that, in practice, a significant portion of them have actual maturities of rather longer duration. 

By contrast, SBM Group’s financings have more diversified maturities. Accordingly, there is a 

risk that, if a significant number of SBM Group’s customers did not choose to roll over their 

deposits at any time, SBM Group could experience difficulties in repaying those deposits. 

An inability on SBM Group’s part to access funds or to access the markets from which it raises 

funds may lead to SBM Group being unable to finance its operations adequately. A dislocated 

credit environment compounds the risk that SBM Group will not be able to access funds at 

favourable commercial terms. These and other factors could also lead creditors to form a 

negative view of SBM Group’s liquidity, which could result in less favourable credit ratings, 

higher borrowing costs and less accessible funds. In addition, there are always timing 

differences between the cash payments SBM Group owes on its liabilities and the cash 

payments due to it on its investments. SBM Group’s ability to overcome these cash 

mismatches may be adversely affected if the fixed income markets were to experience 

significant liquidity problems. Also, under certain market conditions, SBM Group could be 

unable to sell additional products or be unable to sell its portfolio investments in sufficient 

amounts to raise the cash required to fulfill its obligations under the Bonds when due. 

All of the above mentioned factors relating to liquidity risk could have an adverse effect on SBM 

Group’s business, results of operations, financial condition or prospects. 

Legal and Operational Risk 

Legal risk is the risk of losses occurring due to legal or regulatory action that invalidates or 

otherwise precludes performance by SBM Group or any of its respective counterparties under 

the terms of its contractual agreements. Additionally, SBM Group may face certain legal risks 

from private actions brought against it. Generally, as a participant in the regulated financial 

services industry, it is likely that SBM Group may experience, from time to time, a level of 

litigation and regulatory scrutiny related to its businesses and operations which may, if 

adversely determined, have an impact on SBM Group’s business, reputation, financial 

condition, results of operations and prospects. However, this is no different from similar risks to 
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which other banking and financial institutions are exposed in the normal course of business. 

Operational risks and losses can result from fraud, error by employees, failure to document 

transactions properly or to obtain proper internal authorisation, failure to comply with regulatory 

requirements or conduct of business rules, failure of internal systems, equipment and external 

systems (including those of SBM Group’s respective counterparties or vendors) and the 

occurrence of natural disasters. Even though measures are taken to minimize such risks, there 

can be no assurance that such measures will continue to eliminate or reduce legal and 

operational risk and, should any of these measures fail to operate as intended, SBM Group’s 

business, results of operations, financial condition and prospects may be adversely affected. 

Technology Risk 

Banks rely on technology. External attacks on banks’ information technology systems, and 

those of their clients, have become increasingly common worldwide. SBM Group continues to 

invest in resources to mitigate this risk including business continuity and recovery planning. 

Notwithstanding this, the risk of an existing system, new system or user acceptance  test, 

failing, or successful cyber or similar attacks taking place, remains and should the policies  put 

in place prove ineffective, this could have a material adverse effect on SBM Group’s business, 

reputation, financial condition, results of operations and prospects. 

Political, Economic and Related Considerations 

SBM Group’s business is, and will continue to be, affected by economic and political 

developments in or affecting Mauritius, Kenya, Madagascar and India and investors’ reactions 

to developments in these countries may affect the Bonds. Growth rates in these countries have 

been relatively high over the last few years but any reversal or slowdown in growth could have 

a material impact on SBM Group’s financial position. Consequently, certain sectors of the 

economy, such as financial institutions that had benefitted from high rates of growth could be 

materially adversely affected should these growth rates slowdown significantly. 

Although Mauritius and India enjoy domestic political stability and generally healthy 

international relations, Kenya and Madagascar do suffer from bouts of political turmoil. SBM 

Group’s business could be affected by the political uncertainty and civil unrest in these latter 

two countries. Whilst SBM Group’s business has not been directly impacted by any political 

unrest to date, it is not possible to predict the occurrence of events or circumstances such as 

war or hostilities, or the impact of such occurrences, and no assurance can be given that SBM 

Group would be able to sustain its current profit levels if adverse political events or 

circumstances were to occur in Mauritius or any other country in which it had material 

operations at the time. 

Since early 2008, global credit markets, particularly in the United States and Europe, have 

experienced difficult conditions of varying intensity. SBM Group could be adversely affected in 

the future by any deterioration of general economic conditions in the markets in which it 

operates, as well as by United States, European and international trading market conditions 

and/or related factors. Investors should also note that SBM Group’s business and financial 

performance could be adversely affected by political, economic or related developments both 

within and outside the countries in which it operates because of interrelationships within the 

global financial markets. 
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Financial Performance is affected by General Economic Conditions 

Risks arising from changes in credit quality and the recoverability of amounts due from 

customers and counterparties are inherent in banking and financial institution businesses. In 

common with other banks and financial institutions in the countries where it operates, SBM 

Group can suffer deterioration in its financing portfolio, principally manifested in the form of 

increases in the level of non-performing financings as a result of such adverse economic 

conditions. 

SBM Group uses different hedging strategies to minimise risk, including FX, Interest Rate and 

Credit derivatives, that are intended to bring the credit risk level to within its strategy and risk 

appetite. However, there can be no guarantee that such measures will continue to eliminate or 

reduce such risks and, consequently, SBM Group’s business, financial condition, results of 

operations and prospects may be adversely affected. 

Impact of Regulatory Changes 

SBM Group is subject to the laws, regulations, administrative actions and policies of Mauritius 

and each other jurisdiction in which it operates. These regulations may limit SBM Group’s 

activities and changes in supervision and regulation, particularly within Mauritius, could affect 

SBM Group’s business, the products or services offered the value of its assets and its financial 

condition. No assurance can be given that the Mauritian Government (or the government of any 

other jurisdiction in which SBM Group operates) will not implement regulations, fiscal or 

monetary policies, including policies, regulations, or new legal interpretations of existing 

regulations, relating to or affecting taxation, interest rates or exchange controls, or otherwise 

take actions which could have a material adverse effect on SBM Group’s business, reputation, 

financial condition, results of operations or prospects and thereby affect its ability to make 

payments in respect of any Bonds. 

Amended or New Legislation 

This document and the terms and conditions for the Bonds are based on the Republic of 

Mauritius laws in force at the date of this document. No assurance can be given on the impact 

of any possible future legislative measures or changes or modifications to administrative 

practices in Mauritius after the issue. 
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Part H: DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents will be available for inspection by Prospective Investors (and 

the general public) at SBM Fund Services Ltd, Level 10 Hennessy Tower, Port-Louis during normal 

business hours on any weekday (excluding Saturdays, Sundays and public holidays) between the 

Offer Start Date and the Offer End Date: 

 This Prospectus; 

 The Agency Agreement; 

 The Bondholders’ Representative Agency Agreement; and 

 The Audited Financial Statements of the Issuer for financial years ended 31st 

December 2015, 31st December 2016, 31st December 2017. 

In addition, all documents relating to this issue will be available for viewing on the website of the 

Issuer: www.sbmgroup.com. All documents will be published in English. 

 

http://www.sbmgroup.com./
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Part I:  APPENDICES 

APPENDIX I: DIRECTORS – OTHER DIRECTORSHIPS 

 
Mr. Kee Chong Li Kwong Wing 
As at 30 June 2017 

Company Details 
Date of 

Appointment 

K-Force Training Ltd, Mauritius Director 18 June 2001 

SBMH Holdings Ltd, Mauritius Chairman & Non Executive Director 30 June 2015 

Banque SBM Madagascar SA, Madagascar Chairman & Non Executive Director 23 June 2015 

SBM (NBFC) Holdings Ltd, Mauritius Chairman & Non Executive Director 27 July 2015 

SBM e-Business Ltd, Mauritius Chairman & Non Executive Director 27 July 2015 

SBM 3S Ltd, Mauritius Chairman & Non Executive Director 27 July 2015 

SBM Capital Management Limited, 
Mauritius 

Chairman & Non Executive Director 01 October 2015 

SBM Bank (Seychelles) Limited, Seychelles Non Executive Director 09 December 2015 

SBM Africa Equity Fund Ltd, Mauritius Chairman & Non Executive Director 02 February 2016 

SBM Factors Ltd, Mauritius Chairman & Non Executive Director 23 August 2016 

SBM Microfinance Ltd, Mauritius Chairman & Non Executive Director 04 October 2016 

SBM Africa Holdings Ltd Non Executive Director 15 December 2016 

SBM Bank (Kenya) Limited, Kenya Non Executive Director 23 December 2016 

SBM Infrastructure General Partner 
Limited, Mauritius 

Non Executive Director 20 February 2017 

SBM Capital Markets Ltd, Mauritius Independent Director 27 March 2017 

SBM (Mauritius) Infrastructure 
Development Company Ltd, Mauritius 

Non Executive Director 24 May 2017 

State Insurance Company of Mauritius 
Ltd, Mauritius 

Non Executive Director 23 November 2016 

Afrexim Bank, Egypt Non Executive Director (alternate) 15 January 2017 

Mauritius Technologies Holdings Ltd, 
Mauritius 

Non Executive Director 14 April 2017 

SBM Bank (India) Limited, India Non Executive Director 11 May 2017 

 
Mr. Azim Fakhruddin Currimjee 
Last 10 Years 

Company Details 
Date of 

Appointment 

Atoll Investments Ltd Non Executive Director 11 July 2011 

C H Management Ltd  
(formerly known as Toy World Ltd) 

Non Executive Director 30 September 2013 

Central Distributors Company Limited Non Executive Director 10 October 2001 
Cheribinny Limited Non Executive Director 30 June 2005 

Creative Advertising Bureau Ltd Non Executive Director 14 October 2013 

Currimjee Industries Limited Non Executive Director 20 December 2007 

Currimjee Jeewanjee and Company Limited Non Executive Director 16 January 2012 

Currimjee Jeewanjee Properties Limited Non Executive Director 01 January 2007 

Currimjee Limited Non Executive Director 24 January 1989 

Currimjee Property Management and 
Development Limited 

Non Executive Director 28 April 2003 

Island Life Assurance Company Ltd Non Executive Director 31 March 2005 
Le Chaland Hotel Ltd (formerly known as La 
Cambuse Hotel Limited) 

Non Executive Director 12 July 2010 

Le Chaland Resort Village Ltd Non Executive Director 06 December 2006 
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Company Details 
Date of 

Appointment 

Le Tricot Ltee Non Executive Director 01 September 2018 

Margarine Industries Limited Non Executive Director 26 November 2002 

Plaisance Aeroville Hotel Limited Non Executive Director 14 April 2014 

Plaisance Aeroville Limited Non Executive Director 03 December 2010 

Quality Beverages Limited Executive Director 09 January 2001 

Soap & Allied Industries Limited Non Executive Director 01 July 2005 

SBM Holdings Ltd  28 June 2016 

Vieo Industries Limited Non Executive Director 27 November 2001 

The Mauritius Chamber of Commerce and 
Industry (MCCI) 

President  

MCCI Business School Ltd Non Executive Director  

Enterprise Mauritius Ltd Non Executive Director  

Maurinet Ltd Non Executive Director  

MNS Ltd – Mauritius Network Services Non Executive Director 12 May 2016 

MACCS Ltd (Mauritius Cargo Community 
Services Ltd) 

Non Executive Director  

Green Mauritius Non Executive Director  

SBM Bank (Kenya) Limited Non Executive Director 23 December 2016 

 
Mr. Medha Gunputh 

Company 

SBM (NFC) Holdings Ltd 

SBM Bank (Kenya) Limited  

SBM Bank (India) Limited 
Mauritius Post Ltd 

SBM Holdings Ltd 

 
Mr. Maxime Hardy 

Company 

Palmar Ltee 

Mon Loisir Ltee 

Sugar Association Building Ltd 
SBM Bank (Seychelles) Limited  

 
Mr. Vidianand Lutchmeeparsad 

Company 

Landscope (Mauritius) Ltd 

NPFL 

State Investment Corporation Ltd 
NIC Health Care Limited 

National Insurance Co Ltd 

Mauritius Technologies Holdings Ltd 

National Day Celebrations Co Ltd 

SBM Holdings Ltd 

 
Mr Ramprakash Maunthrooa 

Company 

SBM Holdings Ltd 

Air Mauritius Ltd 

National Investment Promotion Agency of Mauritius (previously known as Board of Investment) 
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Mr Roodesh Muttylall 

Company 

SBM Holdings Ltd 
Karina International 

 
Mr Subhas Thecka 

Company 

SBM Holdings Ltd 
Thecka Ltd 
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APPENDIX II: CONTACT INFORMATION 
 

 Company Address Contact Details 

Issuer SBM Holdings Ltd 
1, Queen  Elizabeth II 
Avenue, Port Louis, 
Mauritius 

www.sbmgroup.mu  
Tel: (230) 202 1111 
Fax: (230) 202 1234 

Secretary 
SBM Holdings Ltd 
(Mr. Dipesh 
Pockraj Jhowry) 

1, Queen Elizabeth II 
Avenue, Port Louis, 
Mauritius 

www.sbmgroup.mu  
Tel: (230) 202 1050 
Fax: (230) 202 1234 

Arranger 
SBM Mauritius 
Asset Managers Ltd 

12th Floor, Hennessy 
Tower, Pope 
Hennessy Street, 
Port Louis, Mauritius 

www.sbmgroup.mu  
Tel: (230) 202 1682 
/(230) 202 3461 
Fax: (230) 210 3369 

Auditor Ernst & Young 

9th Floor, Tower 1, 
NexTeracom, 
Cybercity, Ebene, 
Mauritius 

Tel: (230) 403 4777 
Fax: (230) 403 4700 

Advisor 
SBM Mauritius 
Asset Managers Ltd 

12th Floor, Hennessy 
Tower, Pope 
Hennessy Street, 
Port Louis, Mauritius 

www.sbmgroup.mu 
Tel: (230) 202 1682 
/(230) 202 3461 
Fax: (230) 210 3369 

Bondholders’ 
Representative 

Prime Partners Ltd 

15th Floor, Air 
Mauritius Centre, 6 
President John 
Kennedy Street,  
Port Louis, 
Mauritius 

Tel: (230) 212 4040 
/(230) 213 4040 
Fax: (230) 211 6464 

Sponsoring 
Broker 

SBM Securities Ltd 

11 Floor, Hennessy 
Tower, Pope 
Hennessy Street, 
Port Louis, Mauritius 

www.sbmgroup.mu  
Tel: (230) 202 1429 / 
(230) 202 1430 
Fax: (230) 202 1234 

Legal Advisor 
(Mauritian 
Law) 

Mardemootoo 
Solicitors 

Mezzanine, Ground 
and 3rd Floor, Les 
Jamalacs, Vieux 
Conseil Street,  
Port Louis, 
Mauritius 

Tel: (230) 212 1150 
Fax: (230) 212 2422 

Registrar and 
Transfer Agent 

SBM Fund Services 
Ltd 

Level 10, Hennessy 
Tower, Pope 
Hennessy Street , 
Port Louis, Mauritius 

www.sbmgroup.mu  
Tel: (230) 202 1505 / 
(230) 202 4685 
Fax: (230) 210 3369 

 
 
 

http://www.sbmgroup.mu/
http://www.sbmgroup.mu/
http://www.sbmgroup.mu/
http://www.sbmgroup.mu/
http://www.sbmgroup.mu/
http://www.sbmgroup.mu/


Page 80 of 86 
 

APPENDIX III: APPLICATIONS INSTRUCTIONS AND CONDITIONS 
 

 Applications may only be made by persons over 18 years old. However, a parent or guardian of a minor may apply 

for the benefit of the minor. Allotment letters will be sent to the email address specified on the Application Form 

(or the mailing address if an email is not provided). 

 

 The aforesaid email and/or mailing address shall supersede all previous addresses provided to the Issuer in 

respect of any securities issued on or before the date hereof. All further notices required to be sent by the Issuer 

to Bondholders shall be sent to the email address specified on the Application Form or the mailing address 

assigned to your CDS account. 

 

 To meet the requirements of the Financial Intelligence and Anti-Money Laundering Act 2002, the following 

documents should be attached with this application form. 

 
INDIVIDUAL APPLICANT/ JOINT APPLICANT 

 

 For each applicant: 

 

• An Original of a National Identity Card or of a valid passport or a birth certificate (for minors); 

• An Original of a recent (dated within the last three months) utility bill (CEB, CWA, Mauritius Telecom); 

and 

• An Original of a recent (dated within the last three months) bank statement showing the applicant’s 

name and bank account number. 

 
CORPORATE APPLICANT 
 

• Certificate of Incorporation; 

• Memorandum & Articles of Association / Constitution; 

• Register of Directors and list of shareholders; 

• A resolution of the Board of Directors or managing body, granting the relevant authority to the 

signatories; 

• Identity Card/Passport and Proof of Address of directors and authorized signatories; and 

• Latest Financial Statements 

 

 Applicant may call personally at any SBM branch or at SBM Securities Ltd or any other appointed agents offices 

with the stipulated original documents and our officers will certify the copies accordingly. 

 

 Alternatively, the required documents can be certified as true copies by any one of the following persons: a 

notary, a lawyer, an actuary or an accountant holding a recognised professional qualification, a serving high 

ranked police or customs officer; a member of the judiciary, a civil servant, an employee of an embassy or 

consulate of the country of issue of documentary evidence of identity, or a director of a regulated financial 

services business in Mauritius. 

 

 Your application may be rejected if relevant instructions are not complied with and if the document mentioned 

above are not submitted together with your application form in respect of the issue. 

 

 Bonds will be allotted on or around the Allotment Date, provided that settlement is received in cleared funds by 

the Issuer by the Payment Date. 
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PAYMENT INSTRUCTIONS 
 

 Payment for the Bonds may be made in the following manners: 

 

• For SBM Customers, Debit of Bank Account held with SBM Bank (Mauritius) Ltd  

(Please sign the Bank Transfer Form) 

 

• Non SBM customers, by bank transfer to “SBM Holdings Ltd” 

 

 Completed application forms and required documents together with the bank transfer should reach: 

 
SBM Securities Ltd 

Corporate office 

Level 11,  

Hennessy Tower,  

Pope Hennessy Street, 

Port Louis,  

Mauritius 

 
by 25 June 2018 at 4.30 p.m. and may close earlier if oversubscribed but not before 05 June 2018. 

 



SBM HOLDINGS LTD

APPLICATION FORM

SECTION 1A – INVESTOR DETAILS (INDIVIDUAL)

SECTION 1.1 INVESTOR INFORMATION

PRIMARY INVESTOR JOINT INVESTOR

Title

Surname

First Name(s)

Marital Status

Maiden Name

E-mail Address

Date of Birth

National Identity Card No (NIC)

OR Birth Certif icate No

OR Passport Number

Passport Issuing Country

Passport Expiry Date

Permanent Residential Address

Mailing Address (if different)

Telephone (Home)

(Off ice)

(Mobile)

SECTION 1.2 - EMPLOYMENT DETAILS

Employment Status (please tick):

  Employed

  Self Employed

  Retired

  Housewife

  Unemployed

Other, please specify:………………………………………………………………………

Occupation (Present or Last):………………………………………………………………

Employer’s Name and Address:……………………………………………………………

(Or Business address if self-employed)

Business Sector if Self Employed:……………………………………………………………

SECTION 1.3 - FINANCIAL DETAILS

a) Gross Monthly Income (in 000s MUR) (please tick):

  Below 50    Between 200 and 500

  Between 50 and 100   Between 500 and 1000

  Between 100 and 200   Above 1000



b) Source of Funds:

 Salary/Pension Lottery/Gambling

 Interest Gift

 Loan/Overdraft Retirement Provision

 Rent Capital Gains

 Alimony Dividends

 Inheritance Compensation

 Insurance

SECTION 1B – INVESTOR DETAILS (CORPORATE)

Corporate Name

Business  Registration No

Registration Off ice

Mailing Address (if different)

Telephone Number

E-mail Address

SECTION 2 – INVESTMENT DETAILS

MUR Bonds:

Number of Bonds applied for

Investment Amount (Minimum MUR 50,000)

USD Bonds:

Number of Bonds applied for

Investment Amount (Minimum USD 5,000)

Payment Mode:

Debit of Bank Account held with SBM Bank (Mauritius) Ltd (Please sign Debit Authorisation form)

Bank Transfer (Banking details provided below)

Account Name SBMFUND Client Account SBMH MUR Bond Class A2 SBMFUND Client Account SBMH USD Bond Class B2

Bank Name SBM Bank (Mauritius) Ltd SBM Bank (Mauritius) Ltd

Account Number 50300000195245 50100000232212

IBAN MU87STCB1170000000195245000MUR MU76STCB1170000000232212000USD

SWIFT STCBMUMU STCBMUMU

Currency MUR USD

CDS Account Number: ……………………………………………………………………………………………… 

Please state your CDS account number (or leave blank if you do not have one – see section 4.7) and attach copy of the relevant 
CDS statement.

Bond allocated to you will be credited to this account.



SECTION 3 – APPLICANT BANK ACCOUNT DETAILS

This section should be completed by ALL applicants

Bank Name

Account Holder

Account Number

Currency

Subject to section 4.7 this account shall be used for newly opened CDS account. Note that this same account shall be credited for 
refund of monies in case of oversubscription or cancellation of issues

SECTION 4 – DECLARATIONS

4.1. I/We* the undersigned agree to purchase the above mentioned Bond(s) and I/we* agree to accept the same or lesser number 
of Bonds that may be allocated to me/us* upon the terms and conditions of the Listing Particulars and/or the Simplif ied Prospectus 
and in accordance with the Instructions and Conditions.

4.2. I/We* hereby acknowledge that I/We* have received, read and understood the Listing Particulars and/or the Simplif ied 
Prospectus and agree to be bound by the provision contained therein and by the provisions of the Financial Intelligence and Anti-
Money Laundering Act 2002, as may be amended from time to time.

4.3. I/We* represent and warrant that I/we* have the necessary authority and power to purchase and hold the Bonds in accordance 
with this application form and have taken all necessary corporate action to approve such purchase and to authorize the person(s) 
signing this application form to bind me/ us* in accordance with the terms hereof.

4.4.I n accordance with anti-money laundering requirements, I/ we* hereby consent to the issuer and/or SBM Securities Ltd 
making reasonable enquiries for the purpose of verifying the information disclosed herein and obtaining information about me/
us*. I/We* certify that the monies being invested are not proceeds from illegal activities and that my/our* investment is not 
designed to conceal such proceeds so as to avoid prosecution for an offence.

4.5. I/We* undertake to promptly notify the Issuer and SBM Securities Ltd of any change in the information and/or details 
submitted in this application.

4.6. I/We* further understand and agree that interest payments, redemption and/or maturity proceeds of the Bonds shall be credited 
as per prevailing instructions on my CDS account.

4.7. I/We* understand that if a CDS account number is not specif ied in section 2 above or if the corresponding CDS Statement is 
not attached to this application, by signing this Application Form, I/we* am/are* expressly authorizing SBM Securities Ltd to open a 
CDS Account as per section 1 above. I/We* undertake to provide any other documentation as may be requested by SBM 
Securities Ltd

4.8. I/We* declare that all statements and declarations made in this application and any related documents submitted are true, 
correct and complete.

4.9. I/We* acknowledge and agree that all notices to be sent by the Issuer to Bond-holders will be sent to the email address provided 
here above. The email and mailing address provided herein shall supersede all previous addresses provided by me/us* in respect of 
any securities issued on or before the date hereof.

Signature

Name

Capacity

Date
(*) Strike out as applicable

FOR OFFICE USE  ONLY

Received By:

Checked By:

Approved by:

SEAL OF INVESTMENT DEALER



Date:……………………………

To: The Manager
SBM Bank (Mauritius) Ltd

Branch:…………………………

SBM ACCOUNT OPERATIONS’ AUTHORISATION FORM

Sir/Madam,

Re: Request and authority to debit/credit account name below

This is to inform you that I/We, the undersigned, having been registered as client/s of SBM Fund Services Ltd (hereinafter ‘SFS’), hereby 
request and authorize  SBM Bank (Mauritius) Ltd  to debit/credit my/our account/s bearing number/s ……………………………………… 
(hereinafter the ‘SBM Account/s’), for the settlement of various securities transactions executed on my/our behalf as well as for the 
payment of fees resulting there from.

For that purpose, you are authorized to (therefore, please arrange for the following):
1. * accept instructions, emanating from SFS, to debit my/our SBM accounts on settlement dates,
2. * accept instructions, emanating from SFS, to restrain funds on my/our SBM accounts, between transaction dates and settlement dates, 
 and
3. * provide, on demand, SFS with information about my/our SBM accounts balance.
 (*please delete to limit authority as required)

I/We understand and agree that it is our responsibility to ensure that suff icient cleared funds available in my/our SBM accounts to 
allow a debit payment to be made on settlement dates.*

Should I/We wish to revoke this authority, I/We shall instruct you and SFS in writing and agree that this authority will not be revoked 
until I/We receive written conf irmation to this effect.

Signature : (1) ……………………………. Name : (1) ………………………………………… 

(NIC :……………………………………………………..)

Signature : (2) ……………………………… Name : (2) ………………………………………

(NIC : …………………………………………………..…)

Cc: SBM Fund Services Ltd, Level 10 Henessy Tower, Pope Henessy Street, Port Louis)

By signing the Direct Debit Instruction Form, I/We acknowledge having read and understood the terms and conditions governing 
the debit arrangements as set out in this form.




